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The MILWAUKLEE COKE & GAS (Q

CONTROLLED BY THE NEWPORT CO.

Milhwawfee, Wisconsirn

coking process was one of the first to be established in the Middle West; in fact, it was built

THE Milwaukee Coke & Gas Company's plant for making gas, coke and by-products of the
within the first decade after the use of by-products ovens was introduced into this country.

The Coal Supply:—Mines in West Virginia and Kentucky belonging to companies subsidiary
to TheMilwaukee Coke & Gas Company, supply the plant with coal which is received at its modern
concrete dock,600 feet long, on the Kinnickinnic River. Large 10,000 ton boats are unloaded in
eighteen actual working hours by three “Fast Plants,” two steam and one electric. In “breaking
down’™ a boat, the grab buckets hoist two and one-half tons of coal each trip, and are regulated to
make one hundred trips per hour. Coal from the boats can be unloaded directly upon the dock or
conveyed by belt to the storage field and oven coal bins.

From the dock the coal is conveyed by a system of belt conveyors, approximately 5,000 feet long and
having a carrying capacity of 600 tons per hour, to a large storage field, covering eight acres and capable of
storing 450,000 tons. The pivoted bridge, at the time of its construction the largest reclaiming gantry in the
world and then ridiculed by critics as impracticable, swings over the storage field on a semi-circular track. Itis
used both for storing, by means of a belt and tripper running its entire length, and for reclaiming by means.of
a 5-ton bucket, having a capacity of 300 tons per hour.

Coal reclaimed from storage or brought direct from the dock is screened to 24" or smaller size, passed
over magnetic separators which separate the tramp iron from the coal, and then conveyed into measuring
machines which proportion the high and low volatile coals for the production of the best grade of coke.

Following the coal crushing and pulverizing process, the coal mixture is conveyed by a 2,000 foot sys~
tem of conveyors to the oven storage bins, from which it is drawn and distributed to the ovens by three elec-
tric lorries, having a capacity of 2,800 tons each 24 hours.

PLANT OFFICL




The Coke Ovens—The ovens consist of one battery of fifty 12 ton Kopper's Cross Regenerative Com-
bination Coke and Gas Ovens which have been recently completed and put into operation. A second battery, similar
to the first is now under construction and willbe completed in the near future. The erection of a third battery is
contemplated on the completion of the second. These replace the old ovens. One battery of forty ovens will not
be replaced during the present reconstruction but will supplement the new ovens.

The Kopper's ovens being built are of the latest type, embodying the most advanced by-product coke oven
practice known. They are so arranged that they can be heated by “producer gas.” If this method of heating should
be adopted, the supply of gas available for Milwaukee city consumption will be materially increased.
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UNLOADING EQUIPMENT AT THE MILWAUKEE COKE AND GAS COMPANY DOCK

Section IV



Coke By-Products— In addition to the produc-
tion of coke, the plant recovers the gas from the coal and
in turn, by a stripping operation, removes from the gas,
coal tar, ammonia, solvent naptha, benzol, motor fuel and
toluol, much of which are utilized in the chemical works
of The Newport Company at Carrollville, Wisconsin, as
the basic material for the manufacture of dyestuffs, inter-
mediates and pharmaceuticals. Part of the gas passing
through the by-product operations is returned to the
ovens for heating purposes and the remainder is deliv-
ered for distribution to the City of Milwaukee.

Quenching Process—After the coal has been
coked in air-tight ovens for a period of twelve to eighteen
hours, it is discharged by large electrically operated rams
or pushers into steel quenching cars, also electrically
operated, which carry the glowing coke to the spray for
quenching. After leaving the quenching shed, the cars )
pass to the sorting station, where foundry or run of oven coke (large sized) is loaded into box cars by a car tipple,
or is crushed and screened for furnace coke. This car tipple was the first of its kind ever installed in this country.
By its use, cars are tipped up on one end and loaded to capacity in fifteen minutes. It has supplanted 200 men
formerly employed in wheeling, sorting and loading coke into cars.

UNLOADING COAL AT THE MILWAUKEE COKE & GAS €O, DOCKS

Do mestic Coke—Coke for domestic purposes is crushed and elevated to the top of a large Domestic
Coke House, where it is screened into Egg, Range, Chestnut and Pea Coke sizes, by two large rotary screens,
with a capacity of 1,000 tons per day. The coke handling department has a capacity of 800,000 tons. of
coke annually. :

Electrical Power Plant—The plant generates all electric current consumed by means of two 600 K. W.
mixed pressure turbo units and four auxiliary engine driven units of 900 K. W. capacity, giving a total rated
capacity of 2,100 K. W. The mixed pressure units were installed for the purpose of economically utilizing all
the exhaust steam, not consumed in the manufacturing processes.

Steam Power Plant—Steam is generated in a modern plant equipped with eight boilers, capable of
producing eight thousand Boiler Horse Power.

Water Supply—The water supply for the plant is brought to two De Laval geared pumping units
through two 24-inch suction mains nearly 1,200 feet in length. Each unit consists of an 18 inch and 14 inch
centrifugal pump arranged to operate in tandem and has a total capacity of 15,000 gallons per minute, one
unit operating and the other reserved as a spare. -

General—Other features of interest are: The company garage, housing over 50 automobiles and
making complete repairs on company owned automobiles.

A "First-Aid" Hospital, fully equipped and having a nurse in constant attendance, takes care of the
employes who require first aid in cases of accidents or sickness. All employes are covered by group insurance
carried by the company.

The Conveyor—A plant publication, "*“The Conveyor, is issued monthly to all employes. Because of its
general interest, it enjoys an extensive outside circulation.
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The plant works are situated upon a triangular tract of about 28 acres, lying between the Chicago and North
Western and Chicago, Milwaukee & St. Paul Railways and the Kinnickinnic River. The site was originally marsh
land, but by reclamation has been converted into one of the most valuable and advantageous industrial locations
in Milwaukee. The very best of shipping facilities are afforded by two railroads and private dock aocommodan?ns

for large coal carrying steamers operating upon the Great Lakes. {

The dock frontage is 600 feet. ~ There are 5 miles of railroad track on the property, three locomotives and
three locomotive cranes with which to handle equipment and product, and a concrete road extending to various
parts of the plant to facilitate the handling of domestic coke and other materials by wagon and motor trucks.

Section IV

BY-PRODUCT COKE PLANT OF THE MILWAU:

l/.

COKE AND GAS CO., MILWAUKEE. WISCONSIN

The Milwaukee Coke & Gas Company indirectly supplies the City of Milwaukee with illuminating and fuel
gas, furnishes coke to a large domestic trade in Milwaukee and numerous industrial plants for fuel and metallurgical
purposes, and delivers a large part of its by-products from the coking operation to the dye, chemical and pharma-
ceutical plant of The Newport Company at Carrollvitle, Wisconsin.

The nature of the industry and the service it renders is such as to require a continuous operation of twenty-
four hours of every day of the year, the employees working three shifts of eight hours each. Between 600 and 700
men are employed.

The coke ovens above shown are at present being dismantled and replaced with Koppers Cross Regenerating
Combination Coke and Gas Ovens and which, when completed. will double the productive gas capacity of
the plant.




The year is 1851, Milwaukee, as a city, is just
five years old.  Oaly recendy (it was incorporated
as a city on January 31, 1846) did it emerge from
the status of a bustling crading villuge, a fur cry
from its embryonic beginnings as che Indian sectle-
ment Solomon Juneau found in 1818 when he came
here to handle the fur wrade of Jacques Vieau.

The influx from the Easc in the carly dhirties
not only brought inhabitants in greater numbers
to this “gathering plice by the rivers” as the name,
Milwauakee, is said o sigaily, but, deir influence
was carly dewected in che physical changes they
wrought, for among the newcomers were business-
mien and immigrant acasans  men who builc with
their huands men whose drive tor dhe Turdhierance
of trade sowed the firse seeds ol indusery which,
through the years, were 0 flourish and prosper
untl Milwaukee ranked high among the indusarial

centers of the nadion,

The first railroud linking the city with the oue-
side world had just been completed. Heretofore,
all travel (o and from the city was by stage coach,
by water, on horseback or evea on foor. Now, at
Last, Milwaukee was connected by rail with Wau-
keshi, just two and vac-hadl hours awiy.  Kaowa
ay the Milwaukee and Mississippi Railroad (fivse
chartered as the Milwaukee and Waukesha Road),
it formed the roadbed upon which, in yoars (o
come, the vase Chicago, Milwaakee, St Paul and

Pacific Railroad was build.

Streets, for the most part, were dusty aails, for
this, indeed, was a time before plank roads and
cedar blocks.  Sidewalks were of wood, and public
transportation by mule or horse-drawn cars was

still an cvenwality. The cigy's homes, however,
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‘dhpany salutes...

>aferdays,

" a glance at the present

and a peek at tomorrow!

delan alfus tn tha aardy 1060°C Mata S tahn's
). the 4 “M aft), tha Ladinglan fuilding (new

and t H . R R
. Bildina). Al the far end of the stroat were snug and attractive, being built, as they were
iqhthous .
for the most pare, of cream colored hrick (made

from the clay of the region and found nowhere

clse in the world) which gave to them, as onc
carly visitor said, "a very cheerful appearance as if

the sun were always shining there.”

With a population of better than 20,000, Mil-
wankee already had its share of breweries and heer
gardens, dry goods and carriage shops, a tannery
and even a Board of Trade (forcrunner of the
Grain and Stock Exchange of Tater ycnrs). as well
as a number of banks.  Oldest among them, at
the time, was the Wisconsin Marine and Fire In-
surance Company Bank, cstablished in 1839, and
alrcady recognized as the pioneer bank of the
entirc Northwest.  Indeed, for the first ten years
of its existence, it furnished all the currency needed
for the cntire country lying hetween Detroit and
St. Louis. Another, Marshall and llsley, later
to he acclaimed "the oldest bank in continuous
setvice in the entirc Northwest,” already had been
serving the needs of the settlers for four years.

Even before its incorporation as a city, Mil-
waukee had taken steps to provide for the educa-
tion of her children and, as far back as 1845,
had 13 public and private schools with an enroll
ment of S84 students. In 1851 she was progressing
cven further in the ficld of education and, in addi-




tion to primary schools and a German high school
(well-known Luer s che Germun-English Acad-
ey, wdiy as the University
School), she pointed with pride 10 the Milwaukee
Female College (forerunner of Milwaukee-Downer

and Mibwaukee

College) which offered  grade, preparatory and
college courses, as well ws special work for day
and boarding students,

Neither were the spiritual needs of her peo-
ple forgouen.  Lor, even betore dhe building of
St Peter’s Catholic Church in 1839 (the oldest
church in Milwiukece), services were held. On one
ocaasion, at least, the Juncau home was olfered o
an itinerant preacher, and none other dan Juacau,
himself, kepo the accending ladians ac devout at-
teation.  Other churches, wo, were carly erecced
for people of all faichs.

Milwaukee at this time, 1851, also supported a
number of chriving newspapers, among them the
Lvening Wisconsin, u descendent of the Milwankee
Advertiser, Milwauked's fiest paper and hird in
the state, whose fiese issue appeared on the streets
on July 14, 18365 and the Seutiuel, the principat
morning puaper, founded woyear baer,

The magic of the telegraph was no longer a
mystery, for Milwaukee had long since sent its
unwgaral telegraph messuge (January 15, 1848),
just four years after telegraphy had been intro-
duced to the world in general. Enterinment of
one sort or another could readily be found, and
for those of aesthedc taste, music halls and music
socicties abounded, oddly enough, perhaps, in a
sput so far removed from the “culture” of dhe Ease

In shorg, Milwaukee in 1851, was already k-
ing ou the aspects of 1 (lu'iving mn.'ll'upulis. Ie iy
of litde wonder then, that o a4 young engineer
from the Ease, the dme seemed cipe to promote a
public utility. "Urue, John Lockwood, of Cincinnati,
came aot o build @ gas company, as he eveatually
did, but to interest the city officialy in the construe-
tion of w wuaicipal waterworks and sewerage dis-
posil systenn - a proposition they prompuy turned
down. After all, they contended, “every property

owner has a well and a pump ac the back door
andd outdoor plumbing in the yard, Why should a
loc of mouey be spent for a sewerage and water
systemi?” Undaunted, however, young Lockwood
came back wich che offer to build Milwaukee's fiest
gis company, and dherein lies the beginning of
what has since become che oldese of che utility
companies in che cicy.

Always cager to at least keep pace with Chi-
cago, her acighbor (o the south, Milwaukee offi-
cials listened cagerly as Joha Lockwood unfolded
his plan. After all, Chicago was already lighting
her streets with gas, and Milwaukee was not w
be outdone, True, interest in a gas company had
been evidenced even as carly as October, 1849,
when George F. Lee, of Philadelphia, came here
with the express intention of coastructing a gas
company. But, despite Council approval of the
plan and the awarding of a contract to him in
April of 1850, pothing happened.  Lee simply
failed o keep his end of the bargain and appar-
ently lefr che city just as quickly as he had come.
The conwract, therefore, was dechired forfeited oa

Fehruary 1, 1851,

Hence, it was an cager, though cautious, group
of aldermen whom Lockwood approached wich his
propusition on May 31 of the sume year. Afcer
listening carcfully, a commitcee was appointed on
June 5 to study his plans with authority to enter
into u contract with him should everything be in
order, Evidendy, they were convineed of his ability
o produce as he promised, for the agreement was
executed the following day — and Milwaukee sat
back o await the day — promised for some time
in 1852 —-whean dhe city, wo, would lighc it
streets by gas. Bug, was it as simple as all that?
What were the wrmis of the agreemene? Where

Wiy lll(.‘ llll)llL')’ (v cune (l'Ulll?

According to the conuacy, the City of Milwau-
kee agreed “to convey to Lockwood and bis suc-
vessurs wr assigns the exclusive vight wnd privilege
to make wll the necessary excavations, and o lay
pipes for the purpose of conducting gas through
or under any and all streets, aleys, lanes, side-
walks, bighways, commons and rivers in the city
for the term of fifteen years from the date of the
contract. The city further agrees that all taxes for
city purposes that might be levied or assessed upon
the persondl property belonging to the gas works
1o be constructed pursuant 1o the above agreement,
shall be remitted and discharged [or a perivd of
Jour years [rom the date of the ugreement” lIn
return, Lockwood agreed to
tion and construction of « gas works in the City
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of Milwankee in 1851 and to finish and complete
the same in the year 1852, and [nrther, npon com-
pletion, 1o furnish 1he City of Milwankee with
good gas {or all the public lamps that might from
time to time he installed. the City of Milwwankee
agreeing 1o pay §2.50 per thousand cubic [ect al
the end of cach quarter during which gas tras
frrnished.”

It was further agreed that should the City of
Milwaukee or any of its citizens wish extensions
for service which Lockwood or his legal representa-
tives might refuse to make, such prospective cus-
tomers could bhuild their own extensions and Lock-
wood would be obliged to sell gas, under such
circumstances, at two dollars a thousand cubic feet.
However, such pipes were not to he used to supply
others, nor were other pipes to be laid in the
same strect until the company reimbursed the cus-
tomer for the extension he installed. Morcover, a

main gas pipc was to he extended across the Mil-

waukee River before the gas works went into
opetation, of sufficient size to supply any demand
there might he on the other side of the river. The
agreement was signed by the Mayor of Milwaukee,
and John Lockwood.

By August of 1851, Lockwood had chosen the
site for the new gas works, for records show that
on the thirticth of that month he purchased four
60’ x 120’ lots on the west side of Jefferson Street,
between Menomonee and Juncau (now Corcoran
Avenue). Three months later, excavation was
begun and the first steps of construction of the
Thitd Ward Gas Warks were under way,

On January 3, of the following year, John
Lockwood, with a group of prominent businessmen
of the day, joined together in an association to be
known as the Milwaukee Gas Light Company. On
that 'day, too, Lockwood assigned his interest in
the contract with the city to the new Gas Light
Company, and two days later entered into an
agreement with the company for the construction
of a complete gas works. He promiscd to lay six
miles of main, put in onc hundred meters, service
cocks and service pipes, provide 350 tons of coal
(an eight months’ supply), and to build the works
itself, which was to consist of a retort house, puri-

. fying house, meter room, office, fitting shops, lime

house, coal sheds, station meters, washets, con-
densers, hydraulic main, dip pipes, stand pipes,

-and a gasometer. Morcover, only first-class mate-

rials were to be used, and workmanship was to be
of top quality. The total cost was st at £149,000

5. with "payment 1o come, so far as possible, [rom the

sale of stock with the balance to be paid, half in
seren per cent conrvertible honds and the remainder
mostock.”

One week later the Articles of Association were
fileck with the Secretary of the State of Wisconsin,
and a 30-ycar limited corporatc cxistence was
granted. Authorized capital stock was sct at $150,-
000, with William P. Lynde, John Lockwood,
James H. Rogers, David P. Hull and James Knce-
Iand as incorporators and trustees. James Knecland
was named president.  However, because of  dis-
satisfaction over the clause fimiting its corporate
existence as provided under the general statutes,
the trustees applied for a second charter giving the
right of perpetual succession under legislative act.
This was granted and on March 27, 1852, the
Milwaukee Gas Light Company received the char-
ter not only perpetuating its existence, but also giv-
ing it an exclusive franchise to serve the City of
Milwaukee.

According to the terms of this charter, the
powers and privileges granted to the Milwaukee
Gas Light Company were to include “full and ex-
clusive anthority to manfacture, make and sell gas
10 be made from any and all substances, or com-
hination therenf, from which inflammable gas is
obtained, for the prerpose of /igbling the City of
Milwankee or the streets thereof, or any buildings,
mannfactories. public places or houses therein con-
tained and to erect all necessary works and appara-
tis and to lay pipes for the purfiose of conducting
the pas in any of the streels, arenncs, commons,
lanes or alleys in said City, provided that no per-
manent injury shall be done 1o any street, bightway,
lane or alley in said City, agreeably to the terms
and conditions of a contract now existing hetween
the City of Milwarkee and [ohn Lockiwood entered
into on the sixth day of June, A.D. 1851."

Authorized capital stock remained at £150,000
— 3000 shares at Nfty dollars par. A change, how-
ever, was made in the directors and officers of the
new corporation.  Ac the first meeting of the
Board of Dircctors, James H. Rogers was clected
president to replace James Kneeland, who became
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cresuret. David Huall continued as searctary. The
stockholders, in similar session, named Alexander
Mitchell o repliace Williiun Lynde on the Board
of Directors.

From then on, work moved along rapidly, con-
sidering the incfficient means at hand. Brick and
stone were delivered dn lurge quantitics; orders
went forth o Philadelphia for 100 metwers, and w
Pitsburgh for pipe. Late o May, the Schovner
Handy sailed into pore with 111 wns of gas pipe,
retorts and c;lslings, and by July, men were dig-
ging ditches and laying 3-inch miins. The big,
three and one-half won iron main, 222 feet loag,
destined to carey gas o the west side of the river
at Spring Streer (West Wisconsin Avenue) was
ready in August for laying by a man from Albany
especially hired for the job because of his experi-
ence and equipment.

Like the picces of u jigesaw puzzle, everything
was beginning o it inco place. Indeed, by Fall,
through the cefforts of more than 100 men, die
exterior of the works buildings had been com-
pleted - - w retore house, 52 by 62 feer and 28 feet
high, of Cream City brick, Lad been set up, along
with several smaller structures and @ gasometer, or
holder, approximacely 72 x 22 feet, with a sheet
irun top and a capacity of 75,000 cubic feet. Lven
the lamp posts had been set up on the city screets.

All Milwaukee was growing eager. However,
within the company itself, problems, particularly
financial ones, were mounting.  Subscribers  for
stock were not casily found, for money was racher
limited. Many of the setders had used their soall
savings 0 pay for the difficult and costly journcey
that brought them o the West, and to sec up their
homes and  workshops.  Others, Hike Kuoeeland,
and Rogers and Lockwood had already invested
heavily in the new organizadon. Teace, it becume
imperative to agree to 10 per cent interest on stock
payments undl dividends were paid, ad o ssae
bonds ($80,000 worth at 7¢;, convertble into com-
mon stock) in order to acquire additional working
capital, Indeed, not only was it necessary to give
Lockwood $20,000 in bonds and 300 shares of
stock o apply on the gas works contrace, but to
pay, in stock und bonds, for the corporate seal, the
stationery, the meters and che coal (che fiese ship-
ment of which had come by schooner from M. B.
Lowrie, of Lirie, Pennsylvania), ‘The situation was
serious, but stockholders, supplivrs — everyone had
risked too much not to see it through,

The public, however, was blissfully unaware of
all of this. "To them, this was, indeed a big year.
The city had a new mayor, Hans Crocker (the

wiayoralty werm in thoze days was for a year only)

the population had increased o abour 27,000,
and the city boundaries had pushed out to the
north ay far as Brady Street on the cast side of the
river and Walout on the west side; Greenfield
Avenue on the south; the luke on cthe east, and on
the west, o a tine just beyond whac is now Twelfth
Street. The first eatlroad locomotive ever w0 be
built weste of Cleveland had been completed here
for the Milwaukee and Mississippi Railway Com-
pany. Mihwaukee and Chicago were, this very year,
connected by rail, and the Milwaukee and Missis-
sippi Road had been extended o Eagle and was
steadily being pushed on toward Milcon, Wiscon-
sin. The city, beyond doubt, was becoming one- of
the most importane centers ¢ast of the great
Mississippi.

The days grew shorter and colder. 1o was soon
the middle of November and the dace set o lighe
the city streets for che first dme was not far away.
Notice had been given that the lights would be it
on Wednesday, November 17, with a preliminary
st o be made on the previous Friday. “Thus it
was thae che firse jec of burning gas ever 1o be seed®

. . . :
i the cy appeared in the retort house on Novem-

ber 12, giving, as spectators said, “a clear white
e and no percepabie odor.” However, plans
did not materialize as Joha Lockwood and his
associates hoped they would, for, just the day
before the initial lighting ceremony, an inquisitive
visitor to the works curned on a few stop cocks
“just to see what would happen” — with the resule
that the ensuing explosion caused by the ignition
of the accumulated gas by a flickering candle, blew
out one entire side of the newly completed build-
ing.  Alchough the damage was not great and no
one was injured, the strece lighting ceremony had
(0 be postponed for a week.

A lust, however, the big aighe areived, 10 was
November 23, 1852, and, for che firse time in che
city's history, the streets were brilliandy ligheed.
Where once only the moon had scher glow, now
gus brightened  Jefferson, Milwaukee, Main, East
Water, Huron, Wisconsin, Market Square, Spring,

Continued on page 10
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SALUTE, .

Continued Jrom page o
Sccond, Thied aud Chestaut Strects — the city’s
Luse Water (now North

Water), one of the principal business streces then,

firae lamp-ligheed area.

from Nric to he Cigy Hall square, became dhe

“great white way of the dme” Everyone turmed
out o parade up and down the streees. Excited
and happy Milwaukee welcomed this, the biggese
thing har had ever happened o them o swep
thae pue them onan cqual fooding in one respec,
at least, wich Baltimore, first city in the United
States 0 be illuminaced by gas; with Boston,
New York, Brooklyn, New Osleans and a good
many others, but especially wich Chicago, their
“rival” on the south. True, the inital tighting was
not without fault. Some of the lamps burned wich
A blue ame sostead of o tuminous one - o much
air in the pipes,

pure, the burners gave o

ic was said — buet, for the most
“clean, beauaful” lighe -

and cveryone was delighoed.

Then, ws today, so greatr o step in civie prog-

ress called for a celebration. A big oune, it wa,
wo -—a formal affiir in Youag's Hall which was
brightdy iflluminated by two huge gas chandeliers
All the

prominent people of the day were there, eighty of

as macvelous as the occasion they lighaed.

them, headed by Mayor Crocker, oae ol dhe speak-
ers of the evening. Byron Kithourn, Rufus King,

editor (later Nilwaakee's Girse superintendent of

schooly), and Garvee Ve, sunveyor and divie
leader for whom presencday Vet Soreee wan
named, were likewise there, us was the {ormer

miyor, 1. AL ). Upham, who presided.

Although the (‘il)' wis virtually dhe company’s
sole customer at the dme, ic dido’c ke long be-
fore u number of business firms decided thue they,
too, could use a bit of this “magic light.” So, when
the company, about 4 wondh tacer, invited  the
pubtic to subscribe for cither commercial or domes-
tic lighting service, many of them made immediate
application. A glance the company’s application

book fuor December of 1852 shows such names as:

Koceland & lalt
Rulus King & Co..

Hand crs 14 bhuaraees

Sentinel olfice 2 burners

A Kichy oo Jeweler 6 burners
Byron Kilhourn Dwelling 2 hurners
T, Wettsiein Hored Y burners

Solomon Adler Cluthing 7 burners

H. ). Gatl

(uu/ulwuu 5 burnees
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Iois interesting 1o note that among these early
applicants were the Ho Niedecken Company, John
Peicehatl Lardware Company, Guido Pister and
Company (Plister & Yogel Tanning Co.) and the
American  Express Compaay (now the Railway
Express Company), all of whow are seill operating
tdity,

Query may be made by the curious as to che
reason why oaly UByron Kiltbourn, of the city's
Bycon Kil-
bourn and George Walker — subscribed for the

new service.

founding  three — Solomon  Juncau,

The answer is very simple. Only he,
ol the wiumvirate, lived in the company’s service
aren, at Second and Spring Swreets, in dhe heart of
old Kilbourntown, west of the Milwaukee River.
As for Juneay, he was no loonger a resident, having
left, juse the year before, 0 go north — o estub-
lish the city of Theresa, some 50 miles away. In-

cidentally, his home chere seill scands, high on a

.1‘1.;1 ac the e

wy 41 Tl
had he mai
that of Kilb
first entries
man of we
Juncautown,
v aquestionak
beginning ol
last of the t
(an area wes
of t¢he Milw
nog so fortu
he, no matte
light his hor
pany’s faciliti
its contract w
to Walker’s

was a tviciim
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y hill ac the edge of town, overlooking busy High the city's south side.
n way 41. There scems little doubt, however, that
d had he maintained residence here, his name, like Although the granting of such authority vio-
ie that of Kilbourn, would also be found among the lated the company’s franchise, there was little that
D4 first entries of the application book. e was a could he donc. Therefore, on March 6, 1856, .thc
g man of wealth, and, as founder of the carly legislaturce passed an cn;ll?lmg act whereby creation
Juncautown, he lived east of the river — a section of a Fifth Ward Gas Light Company was made
3 Cihy _ v
. yossible, The rigl f perpetual s ssf wa
¢ unquestionably scrved by the company from the possible.  The g.“ of perpetual succcsslon. as
'S heginning of its operations. But George Walker, i'mnmd' nn.d 2 capital ;)f{ﬂllloo,o;)n ‘."ﬂs r;m(horw.cd.
. . orcover, "power and full authority for twenty-
- last of the three, and founder of Walker's Point o authority 10 y
T five years to make and sell gas in the Fifth Ward
c (an arca west of the Kinnickinnic River and south e
- f the Mil | | M Rivers) of the city” was bestowed. Jasper Humphrey, John
: L of the Milwaukee and Mcenonomee Rivers), was . .
e’ ¢ ‘ I‘, . he did in th t‘ Rosebeck, Stoddard H. Martin, Andrew Mitchell,
rot so fortunate. Living as he did in that area ) . .
& ’ Hiram Merrill, J. Sherwood and William A. Haw-
f. be, no matter how much he may have wanted to i , dasi Hawkine short] .
. light his home by gas, simply could not. The com- fns were named as mcorpf\ramm. a\.v tns shortly F
. . ) thereafter was made president, Merrill, sccretary, PR
4 pany's facilitics were not extensive enough, nor did ; “
. , . . ) and Mitchell, treasurer, !
- its contract with the city make provision for service
- to Walker's Point. He, like everyone else there, Again, John Lockwood was called upon to N7
1 was a 'victim of circumstance.” huifd the gas plant. Within seven months, the ' T
k? :

, !
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FORMERLY TRANSFERRED TO

Rates for service by the new company were set
at $3.50 per thousand cubic feet of gas or $3.75
if paid after the discount date. Tn addition, there
was a nominal meter rental charge. Through the
years there have heen many rate changes, In 1868,
the price of gas service rose to §4.50 per thousand
cubic feet, and remained at that figure until 1870
when rates were brought down to $4.00. A year
later, to mceet the competition of whale oil and
candles, the prices of which were very low, and
of kerosene lamps which were most appealing,

rates were again reduced to $3.75.

As is always the case, the carly years of any
organization arc fraught with difficultics, and the
history of the fledgling gas company shows no
change of pattern. Drastic changes in management

VI 7l ; which occurred in the second year of its existence

0 enlin : only added to the company’s mounting problems,

Vi, -

" z! .ot Day by day, the clamor for gas service by the

g b irer %/; Yt rer Lo . .

7, . ! . people living on the south sidc of the city grew
¢ / RN e

(X8 Nag

increasingly Touder.  But the company, unfortu-

nately, was not ina position to o anything about

B!

i it. Tt had all it could manage just to maintain and
. J

improve service as well as to make necessary exten-
g‘ sions in its operating territory. Fxasperated by

1856,

adopted a resolution wherchy application was made

the situation, the Common Council, in
for a charter authorizing the incorporation of a gas
company for the sole purposc of serving the peo-

ple of the Fifth Ward, which then encompassed




hird Ward Works

. 1853

i
The Third Ward Gas Works
3 dominated the swamplands of
g the lower East Side.

new company was operating with a works, 100 x
110 feet, om the southwest corner of what v now
South Sccond and West Bruce streets, Three miles
of main were Lrid and rates were set ac the same
fevel as those of the Milwaukee Gas  Light
Company.

Meanwhile, things did not remain stagnant at
the cast side works. The legislature, two years
before, had authorized an increase in the com-
pany’s capital stock and subscriptions for it, along
with a series of bond issucs, provided the necessary
funds for a much nceded expansion program,
Additional lots were purchased and the first in a
series of major changes was begun. The retort
house was<almost doubled in size, benches were
installed in the six extra furnaces originally pro-
vided for but not used at the time the plant was
built, and six ncw benches of three retorts cach
were sct up. The old purifiers were replaced by
" four new ones, and the works capacity was in-
, creased to 80,000 cubic feet, capable of expansion
to 120,000 cubic feet a day with the then existing
facilities.

_ Thus it was that in 1857 when a proposal was
made to form another company, the Wisconsin
Gas Light Company, to provide service for the

13
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entirc arca west of the Milwaukee River, the
Milwankee Gas Lighe Company was able qo hlock
tt. After all, the directors maintained, a sizeable
portion of that territory was already being served
h)' the company, and new extensions were cven
then being planned for the following year, The
company had been given a franchise to serve both
the cast and west sides of the city, and it intended
to do it. ‘The legislature apparently realized the
sincerity of the company's promise to extend its
service, for it withheld authorization of another
organization. By March 31, 1857, the company
had 889 customers. Its fiscal report furthermore
showed that the gas send-out for the past twelve
months had heen 16.290.000 cubic feet, of which
11,630,000 cubic feet had heen for commereial and
domestic purposes; 1,700,000 for city use. Two
years later, total sales had grown to over 18,000,
000 cubic fect, the company having fifty-six retorts
in service, scventcen miles of main, and 1,334
customers,

Even as the Milwaukee Gas Light Company
was growing, so, too, was the city. Despite the
depression that had scttled over the country in
'57, and the mutterings of war that alrcady were

filling the air, Milwaukee was progressing. She,

""l"‘
I'“‘hl‘.
.:1 ~
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some monchs before, had made her firse shipment
of wheat direct w Europe — 16,000 bushels of it
aboard the sailing vessel, the Dewn Richmond,
bound for Liverpool. Not only was this the firse
of such shipments direcr from  Milwaukee o
Europe, it was the firse from che Great Lakes
region, and marked the beginning of che city’s
rise as one of the great wheat centers of the nation,

She had long since repliaced her original float-
ing bridge which spunned the river at Wisconsin
and Spring Strects (Wisconsin Avenue) with what
was  then  something  racher  revolutionary —a
swing type affair. She hud worked on her streets
to improve them, and while some were paved
with cobblestone, the majority of them were paved
with cedar blocks. ‘The first horse-druwn sereetcars
were regularly rumbling down Lase Wacer Strect
from the bridge to Juneau Avenue. The fire de-
partment had been enlarged and the city now
bousted a police departmenc as well, with a chief,
William Beck, and 25 men, The new, three-story
marble governmenr building  housing  the  post
office, the United States Court and other Federal
offices had but recendy been opened, and the Mii-
wiukee Chamber of Commerce (organized Oc-
tober 22, 1858) was already playing an active role
in the daily business life of the community, now

grown to soing 45,000 citizens.

A lake conncction with the Dewroir, Grand
Haven and Milwaukee trunsportation line had
been established, with the inidal rua of The
Detroit and The Milwankee, the Black Boats as
they were popularly known, being made in August
of "59. 1t iy suid that the boat company dock was
near that of che Gas Company (in later years) on
the Milwaukcee River. Even more interesting is the
part these boats played in the nail delivery of dhe
day, for on them was established the firse marine
post office in the U, S, interior. For four years,
186U (o 1864, this pair of luke steamships carried
all the mail beoween the East and Wisconsin, Min-

nesota and norchern Towa.

Perhaps the two highlighes of the period might
well be said to be Abraham Lincoln’s visit co Mil-
waukee in the fall of 1859 (his sccond o the city
and third o the state), and the sinking of the
Ludy Elgin by the schooner Augusta, on Septem-
ber 8, 1860, with a loss of 300 lives, mostly Mil-
waukecans on their way back from a day in Chi-

cago. Considered one of the greatese luke disascers
of all time, ic has served as the subjece of many a
poem and song.

Of Lincola’s visit it might be pointed out, that
he came here by invitation, for he was to address
the fair of the State Agriculwural Society of Wis-
consin at the fair grounds west of 10th Street,
beeween the North Wauwatosa Plank Road and
Spring Street, A plaque today marks Yhe spot
where he stood o deliver his message. Lo is on the
west side of 13th Swreee, abouc halfway between
Wells and Kilbourn,

provision had been made for a speaker’s stand, so

As history records iy, no

Lincoln unhesituntly climbed upon a wagon and,
for an hour or su, spoke not of polities buc of
agriculture and chings of incerest to the gathered
furmers. For this he was given a check for $100.00,
an exeravagant sum in the opinion of many who
were heard to grumble: “one hundred dollars for
a single hour!”

Perhaps, though, his greatest message of the
day was thac which he delivered extemporaneously

lacer ac the Newhall House (one of che city’s new- [’y
est and finest hotels), for it was there, memoirs of
carly Milwaukeeans show, that he spoke on the }
slavery issue, expressing many of the views he held '
Continued on page 18
3
1852 Milwaukee Viee Dept. Expenses i
(through November 23) ... .. $ ds2.mf -
Esumate ............. ... ... 2,500.008°
Expenses (1951 vperating) . $3,960,588.9
Budger (tvs2) ... ... -£,383,601.00
[ ]

1853 Adalina Padti, celebrated  concert st

appeared here ar Young's Tall
L ]

1853 Farmers and Millers Bank organized, the
forerunner of the First Wisconsin N
tional Bank

[ 4

1854 Bank of Milwaukee founded. Reorgani
zation and merger with the city's fisif.
bank luter created twoday's Marine Na
tional Exchange Bank

° i

1861 The Association of Commerce was formed#:
|

;
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SALUTE. .
in his debates with Scephen Douglas, Indeced, it is

Continwed from page 14

saidd chae his lk was approximately thae of the
Cooper Institute speech he delivered a few months
later. At any rate, records show he did warn, even
then, of che danger of a nation divided on a
basic issue, for he satd: 1 do noc believe chat the
Union can permanently endure half slave and half
free.” Licde did Milwaukee realize o whae heighes
this man who stood before them dhen would some
day rise. Tor thae matcer, neither did Lincoln, for
he was as yet buc a lictle-known lawyer,

Along with the changes the years broughe to
Milwaukee, changes came likewise to the now well-
established gas company.  Additions and revisions
were muande from tme o ume at the works, but
perhaps the strongest indication of its progressive-
ness as @ corporadion was its ability to acquire, in
January, 1864, its sole competitor, the Fifth Ward
Gas Company — lock, stock and barrel. In serious
finmancial  ditficulty since 1862, the Lifch Ward
Company lost control of its stock, more and more
of which found its way intw the hands of Eliphale
Cramer, then president of the Milwaukee Gas
Light Company. The situation became such thae it
required nothing more than legal formality o
elfect dhe acquisition,

Although smull us a corporadion, the Fifth
Ward Company did have w rather sizable plant in-
vestment, and had, in 1861, sold more than 1,000,-
000 cubic feer of gas o private consumers plus
more than 700,000 cubic feet w the oy, For
almost six months afeer it was absorbed by the
Milwaukee Gas Light Company, it was opernied
as a unit. However, in June of 1864, a pipe was
Laid across the Milwaukee River, thereby connect-
ing the distribudion system of the obd Fifch Ward
Gas Company with the Jefferson Sureet planc of the
Milwuaukee Gas Light Company. A year later, both
the property and the buildings were sold.

The Civil War, like all wars, added furcher
burdens to the Gas Company. The cost of coal
increased from $4.30 10 $9.26 a4 on, A govern-
ment tax of 20c¢ per dhousand cubic feet of gas
consumed brought forth angry protests from nu-
merous customers. Bur, widh the coming of peace
and the reconstrucdon period, the company again
began to prosper. Indicative of dhis is che increase
in salary granted to the president. At the tme the
compiny was organized, the salury was ser at
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$100.00 a year. In 1859, it was increased to
$500.00; in 1865 to $1,000.00 and in 1867, to the
phenomenal sum of $2,000.00 a year. Furcher
evidence of company prosperity can be scen in the
fact thae, wlong with an expansion program which
called for crossing the Menomonce River, old
mains were taken up and replaced with new ones

twice their size,

Noc many years after this, the company began
to pioncer in another direction. Gas for lighting
was well established; ic was dme o introduce gas
for other purposes, and cooking scemed to be the
most logical.  Although there are no records to
indicate who first used w gas range in the city, icis
known that & number of ranges made in England
were in carly use here. The Milwaukee Gas Lighe
Company itself took initiul steps to promote took-
ing by gas in 1878, purchasing ac chac time, four-
teen stoves and four ranges from che W, W, Good-
man Stove and Range Company, Philadelphia. Un-
like today, the company served merely as o middle-
o in the project, leaving the endire sales re
sponsibility resting with the city’s merchants —a
1890 when the
compuny acquired a full stock of ranges and, with

formac chae was followed uadil

the promotion slogan, “A gas runge is a coal rangg
wich a college educadion,” actively engugéd in the
sule of ranges.

The next development of importance came
with the company’s acquisition of additional prop-
erty along the river — the soudh side of Etie, from
Jelferson, wese. For the first time dock space be-
came  available, and  coal shipments could be
broughe in dircet to the plant. This was the era of
hand unloading. Old-timers tell how buckets were
lowered into the hold of the schooner, to be filled
by hand and thea pulled out by o wam of horses,
Nexe they were emptied into small carts, weighed
and hauled to the coal sheds on Milwaukee Street.
There were no time-saving, labor-saving devices
then! Bug, with the years, this was all to change.
In fact, in che spring of 1881, the company under-
ook o enlurge und improve its existing plaat fa-
cilities, and, more specifically, to speed up its un-
loading operations. Records show that not only
was i two-story coal shed, with a 5000 ton cupuciiy,
crected, but chat ic was ¢quipped with the chen
fatest hoisting apparatus guaranteed to “unload che
largest vessel in two days.,” The building was so
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designed that narrow runways extended from the
second floor to the edge of the dock, along which
coal could be wheeled from the ship to the shed,
and dropped to the storage bins through large
hatchways. Modernity was, indeed, taking hold of
at )cast.part of the old works.

Yor the next few years this revamping program
continued to he carried on to such an extent that
by the end of 1885, with the crection of a new
retort house on Eric Street and a purifying housc
on Corcoran Avenue, along with additions to the
dock and coal shed, almost an entircly new plant
had come into being. At any rate, capacity was
doubled, and the facilities then provided appar-
ently were more than adequate to handle any load
increases, for it continued to be operated as a coal
gas plant until it was shut down on March 12,
1905.

All this activity on the lower east side could
only be indicative of onc thing: service demands
were increasing for Milwaukee was growing. By
1880 the city had hetter than 21 miles of paved
streets another car line operating on West Water
Street, a telephone exchange and municipal
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waterworks, the latter set up on property chosen
by John Lockwood some twenty-odd years hefore
when he had vainly tried to promote the project
in the City Council. Her population was increas-
ing rapidly. More than that, her industrial activi-
tics were gaining promincnce for statistics show,
between 1870 and "R0 while the population in-
creased 6077, the number engaged in manufactur-
ing pursuits increased 150%. Morcover, during
this same period, there were only thirteen cities
west of Philadelphin with more than 100,000 in.
habitants, and of these citics, only Pittshurgh and
Cincinnati had a larger percentage of population
nc(ivcl)" engaged in manufacturing pursuits than
had Milwaukee. The latter, however, supported
much more diversificd manufacturing. Indeed, by
1890 rccords further show that in just one phase of
manufacturing operations, the tanning of plain
leather, Milwaukee already had become 1 world
leader, producing more of it than any other city in
the world ——a record she held for many, many
years, Tt might also he pointed out that, at this
time, too, another of her present great induserial
organizations came into heing - the Nordberg

Aavufacturing Company, an ourgronth of (he




Bruno V. Nordberg Company set up four years be-
fore by Mr. Nordberg, who, after ten ycars at the
L P. Allis Company (later Allis-Chalmers), felt ex-
pericnced enough to go into business for himsclf.

Despite expanding industrial activitics, how-
ever, the city managed to maintain a small town
community atmosphere, where Gemiictlichkeit and
friendliness prevailed. Within the next few years
2 number of new buildings began to dot the city
skyline. Among the largest was the Milwaukee
Exposition Building (1881) on the site of the

present Aunditorium, and cven then occupying the
entirc squarc from Sth to Gth Streets, between
State and Kilbourn, until gutted by firc in 1905,
It served much the same purpose as does the
Auditorium, buc in addition, it housed a perman.
ent art gallery, an industrial exhibit and a splendid
North Woods display.

Another of the "landmarks™ that came into
heing at this time was the Pfister Hotel, destined
to become not only the scene of many social and
dvic affairs down through the years, but also to
become the hotel of presidents, for, up to the
present time, evety president of the United States
who has cver visited Milwaukee since the hotel was
built, has stayed at the Pfister. The pride of
Charlie Pfister, the hotel was not only magnificent
inside and out, but it boasted of a new kind of
pavement over which smartly drawn carriages
pulled up to its door. It was asphalt — one block
long, from Wisconsin to Mason, on Jefferson
Street, and said to have been laid as a private
project by Pfister himself to “dress up” the main
entrance of his hotel, True, or not, it did serve
as a test block and was definitely the city’s first
permancnt pavement.

Then, as now, Milwaukee had her share of
¥ civic-minded citizens, intetested in her welfare as a
§ . cdty, and anxious for her cultural development.
With a public library, a museum of natural history,
an opera house (Nunnemacher’s Grand Opera
House, superseded in '93 by the Pabst Theater),
the Davidson, a number of musical otganizations
and an active Art Socicty, the need scemed appar-
ent for a place to house a collection of paintings
—a spot to which Milwaukceans could come to
{ study the works of the masters. At any ratc,
* Frederick Layton felt the need to be great cnough,
for out of his own funds he built the Layton Art
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Gallery and, with a number of paintings and a stz-
able endowment, presented it to the city —a
monument that still stands to his memory and to
Milwaukee's carly prominence as a patron of art,

music and the theater.

However, while all of this was going on,
activity at the Gas Company's Third Ward Works
had not become stagnant. Up until this time
(morc specifically, up until 1890) all of the gas
sent out was coal gas. manufactured in the con-
ventional retorts. However, a new water-gas pro-
cess had been developed, known as the Wilkenson
Process.  Apparently, it differed from the Lowe
Process in use later, in that there was no super
heater to mix the two gases while hot, the mixing
cvidently heing done in the relief holder. At any
rate, the company was determined to cmploy the
new process here and immediately set about to
erect the necessary plant facilities on the north
half of the Third Ward Works., But, before the
plant could be put into full operation, fegal
difficultics arosc and, as a result, the process was
rejected entirely. The company, nevertheless, con-
tinued its expansion program over the ycars,

adopted the Lowe water gas process, and en-
deavored to better its service as demands for gas

constantly increased.

It was during this period that the great Third
Ward Vire occurred, Friday night, October 28,
1892, which, except for the quick thinking of the
men on (Int)' at the gas works, might have resulted
in great loss of life as well as irreparable damage
to the plant itsclf. As it was, although sixtecn
square city blocks were destroyed from East Water
Street (now North Water) to the Northwestern
tracks, between Erie and Dectroit Streets, at a loss
of $4,710,255 (a sum, many times greater in to-
day's real estate market values), the gas works for
the most part escaped.

Truce, the company stables burned (none of the
horses were harmed, however), and the fire spread
to the coal supply, boiler house and engine room,
leveled the carpenter shop, and damaged pumps,
scrubber room condensers and helting. But, for all
of that, the fire did not rcach the coal gas plant.
nor did the works blow up as panic-stricken resi-
dents of the lower cast side belicved it would,
thanks to Tom Powers, foreman of the water gas
plant, and Bill Tanner, foreman of the coal gas




Maombare of Milwauken Fnqine.
Co. No. 1 hasida an 1855

anqina,

g
plant. Tt was Powers who ordered the plant shut
down and the holders Towered by increasing the
pressiee e the muans when ic beamme ovedend tha

the fire was spreading to the lake and would soon

engull theZworks, while Tanncer stopped the firing

of the vetnris wnd opened the ehrging doves o
permit the gas to burn up. To them and to the
men on duty that night — Pat Regan, Charles
3 Engles, Nils Nilson and Tom Johnson, full credit
:_ must be given for not only fighting the firc as it
spread _through the plant but in preventing a
major disaster. Although service was temporarily
disrupted hecause of damage to the water gas plant
and the starage of persanal property in the retart
house, put there for safckeeping during the fire,
it wagn't for long. Late the next afternoon, gas

began to cpter the mains and by Monday of the

} next week, full operation was resumed.

g Continued on page 30
;
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Third Ward Fire

440 buildings —— 185 freight cars
on Northwestern tracks
destroyed

Vo seprare Dodks D A

1.893 families made haomeless

As a 50 np, gale \\-hilwl\(-(l flames
into a raging inferno, 16 Mitwaukee
engine companics and 240 city fire
men, aided by men and equipment

from  Chicago. Oshkosh. Kenosha
and Racine, fought the ('nnﬂngrn-
tion. Police and 200 national guards-
men also were called into actton as
thousands Med, panic-stricken over a
possible gas works explosion. The
red-tinged sky. it is said, was visihle
30 miles away.

Engines like this halped to
fighl the Thitd Ward fita,
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SALUTL. . . Continucd from puge 23

Ie was during this era, too, thut Carl von Wels-
bach developed w new type of gas mantde 1o which
he gave his name, Capable of 50 o 75 candle
power, the mantle made it possible for gas w give
a whiter, brigheer light thun ever before, Because
of his, it added years (o the life of the industry ac
a time when the potendalicy of electricity as a
source of light had already been demonstrated —
at the World's Fair in Chicago, in 1893,

Although there were no major changes made
At the works from 1896 o 1900, the texc ten years
thereafeer were filled with many construction ac-
dvides, the old Third Ward plant undergoing
complete revampment to make ready for a change-

over to a water gas plant and fater a purifying

v, -,
‘J,A!ﬂ' .

siation for Solvay gas. The lauer was supplied by
the Milwaukee Coke and Gas Company (forerun-
ner of the Milwaukee Solvay  Coke Company)
under contract o the Milwaukee Gas Light Com-
pany. The plant itself had been buile in about 1965
ot

The company's West Side Station

by the Schlesinger interests, and stood at the foot
of Greenfield Avenue. After a number of owaer
ship changes through he years, the company was
tinally acquired by the Milwaukee Gas Lighe Com
pany on January 3, 1947,

The entrance of the American Lighe and Trac

tion Company into the local operational picture in
1900 was the beginning of a great expansion era,
Mudl. construction was started and many improve
ments in operating methods were made. Alchough
the Milwaukee interests had been sold as fur buck
as 1896 to Emerson McMillin, founder of che
American Light and Traction Company, the first
utility holding company in America, che latrer did
not actually ke control of the Milwaukee organi-
zation until four years later. Immediately there
after, plans were made for further plane develop-
ment. As a result, at the Wese Side Works, North
25¢h Strect and West St Paul Aveoue, the property
of which had been acquired by the company buck
in 1886 and only partially developed, a new coul
gas plund and retorts were see up. e marked che
beginning of a cransition period from the manu-
facture of coal gas — 1o the coke era—to the
liquefied petroleum gas period and cvencually, che
introduction of natural gas to the Milwaukee area,

Although busy with its building projects and §

expanding service, the company did Joc lose sight
of the necessity for development of other phases
of the industry, namely, heating and industrial gas
usuge. As carly as 1890, the company offered heat-
ing service to those who might wane it, but, for
the mosc part, its cleantiness and economy as a
heiating measure rennained untried, or almost s,
uatl much later. However, this situation did not
hold in the realm of commercial cooking. Intro-
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Intro-

duced to thc hotel and restaurant chefs hetween
1900 and 1910 as the idecal means for quantity
food preparacion, gas, ac firse, it is true, met with
some resistance, but soon took hold as mote and
more “courageous’ chefs tried it and enthusias-
tically proclaimed its advantages.

The industrial adaptation of gas was not so
long in taking hold, for manufacturcrs readily
realized its superiority and used it freely in the
heating of small appliances  soldering irony and
the like, and, as ncewer applications were devel-
oped, they were accepted too, As carly as 1911, for
example, the International Harvester Company
here was regularly using a million cubic feet of gas
per month. Today, it uses approximately 25,352,-
000 cubic fect in a like period.

Through the years industrial use of gas grew
tremendously, and it quickly spurted to cven
greater heights with the introduction of natural
gas a few decades later, But, even with this heavy
concentration on industrial application of gas, en-
gineers were striving to perfect new domestic uses
of it as well — first as a mcans of heating water,
then for refrigeration,

It is interesting to note, too, that despite the
fact that larger and pechaps cven more important
hatbors serve the country, their lighthouses guard-
ing the safety of mighty ocean-going vessels, cven
in the early ycars, it was the North Point light-
house in Lake Park, right here in Milwaukee, that
became the first gas-lighted lighthouse in America.
It was in 1913 that the United States Lighthouse
Service opencd negotiations with the Milwaukec
Gas Light Company for gas service to the North
Point lighthouse. After a thorough investigation
of its ability to provide an unfailing source of

Coal

Coke, once a useless by-product of coal gas manufacturing opera-
tions, was qiven to the public {later sold at a minimum fiqure} and
hauled away in big, horse-drawn wagons.

trains, tuch as this, supplanted the old hand methods of
moving coal from ship to storage sheds.
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Rivet haalar at Kachiing Machine Company

supply of gas, the company was awarded the con-
tract, and from that date until the lighthouse was
equipped for clectrical operation, it was renewed
cach year with unfailing regularity.

Although the 1900's saw the emergence of the
Mitwaukee Gas Light Company into a truly grea
utility, the period, as a whole, is bereflt of the color
and excitement that marked its carly years. Tt has
heen, in fact, most aptly termed the "dark ages”

a period highlighted only by steady growth, an
age of development from a fledgling gas works to
a3 multi-million. doHar m'g;mi'f.n(inn; from the
rented rooms of its first office location to a tower-
ing 20-story huil(ling of its own, requiring once year
to construct at a cost of approximately two million
dollars. Tt was an cra, too, in which the necds of

the fast-growing suburban arcas forced the forma-

- tion of a numbher of affiliate companics to serve

them, not because of financial inability on the part

5 of the company this time, but because of an inher-
i ent clause in the franchise which forbade service
_beyond one mile of the city Timits,

Thus it was that the Wanwatosa Gas Company
was incorporated in July of 1901, the West Allis
Gas Company in December, 1903, the Lakeshore
Gas Company (scrving the Whitehsh Bay arca) in
April of 1925, and the Milwaukee Suburban, Junc,

33

1926 (renamed the Wisconsin Lastern Gas Com.
1927) which served North

Milwankee and the communitics immuediately north

pany on February |,

of the city as far as Port Washington, Cedarburg,
West Bend and Uartlord, 1n due time, however,
A of these affiliate companies were consolidaterd
into onc unit (July 3t 1939) under the name of

the Milwaukee Gas Light Company,

Lven as the Gas Company was digging its roots
deeper into the community life of the city, so, too,
was Milwavkee developing into o metropolitan
center, The days of the cutter races down Spring
Street, and the torchlight processions that were an
integral part of cvery big political campaign — all
had long since become things of the past. Great

stores took over where tiny merchants for years
had vended their wares - the problem of the

chain store system versus home ownership was

argued vociferously and often,

During this time, too, the city had won her first
National Safety Council award. and her police
department was already recopnized as one of the
mation's  finest the fiee department one of the
hest-equipped. Tler well-planned park system: was
onc of the largest and hest in the country, and
recreational  factlities and  programs were hcing
developed vigorousty.

Conttored on page 18
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Contnned from page 33

Skyseeupers like the Gas Company, Wisconsin
Felephone Company and Firse Wisconsin National
Bank Buildings, the Mariner-"Tower (now the Wis-
consin ‘Tower), the Schroeder Hotel, the Wells
and Hermun Buildings (the lagter now called che
Railway Exchange Building), along with huge de-
partmend stores and office buildings  gave  her
downtown business and shopping districts a most
“big city” air. In induswry, in business, education
and cvie development, Milwaukee had indeed, in
the twentes and dhirdes, grown up. Buy, her
future dike thae of the Mibwauker Gas Lighe Com-

pary, hiehd cven preaer advances in store.

By dhe e tondios, Cacilivies s the company haad
eapanided temendousty. W here oncee te lud buc

sia mides of main, and the vty s s only castomer,

PN

ucts. The coke in those days was
sold directly to the public in retail
and carload lots by the company;
tho by-products to thu Baraett
Mig. Co,

e

e now had 1600 miles of i and more than
s Third Ward

Wourks had long since beea revamped, and now

200,000 regular users of  pas.

included o carbureted water gus production plan,
a purification plant, a meter testing and repaic
shop, consumers’ appliance service and  fiteing
shops, us well as garages, a storeroom, a diseric
regulating station, pumping units and two holders.

The Wese Side Station maintained four storage
holders having a total capacity of 21 million cubic
feet, w punmiping station, coal docks and general
storage Tacilities, while the Nordh Shop, or Cam
cron Avenue Station, served prinuily as a com
prossor and pumping station w seove the noedhieru
part of i tervitory. Together, daicy comprised e

company’s complete plant operations.

Coko plant ot the foot of Wust Gioenfield Avenue,
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By the fall of 1949 a new and cven greater cra
was about to begin. The years of manufactured
gas were at an end. The long, hard and somctimes

hitter fight to introduce natural gas into Milwau-

New Horizons ... With Natural Gas

its termination point in west-central  Michigan,

where a feeder line carries service on (o Detroit,

It was a difficult task beyond doubt, for the
terrain was not conducive to pipeline operations.
Rivers had to be crossed, swamplands drained, the
open prairies crossed. Rocks and trees had to be
uprooted and hills graded, but the outcome of this

batdde of man against Nature and (he elements

> prod- kee and Wisconsin had finally been won. Oppo-
1y, was sition forces, and there were many, had, at last,
n retail h 1 I Id 1
mpany: been hroug t to scc that natural gas would be a
Barrett boon to industry — to domestic and commercial
' users alike.  Common Council objections were
%
3 \\
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‘hurdled and legislative action hindering its intro-
- duction was repealed. Ten years of wrangling
“and a city referendum indicating the Milwaukee
voters' stand in the matter, had finally culminated
* in the approval, by the Public Service Commission
- of Wisconsin, of a change-over to natural gas by

a com-BE
1wrethern
. By
tsed the” |8

the Milwankee Gas Light Company and seven
i other state utilitics. The date was April 8, 1948,

Although the city did not give formal approval
1 for the laying of the nccessary pipelines within its
E: corporate limits until September of the following
P year, actual field construction had begun a good
 many months hefore. ‘The first of the 1100 mile
pnpelme from the Hugoton natural gas ficlds in
the Kansas, Oklahoma and Texas area, was laid in
Hansford County, Texas, in late December, 1947,
Put down by the Michigan-Wisconsin Pipe Linc
Company, this great natural gas attery inched its
f jway from northeastern Texas, across northern
Oklahoma, Kansas, the tip of Missouri and a part
of fowa into Illinois, branching there north to
Wlsconsm, and southeast through Indiana, on to

39

(work went on winter and summer alike) was un-
questioned. Tt could only be the kind of result
that experienced men working with powerful
equipment and quality materials, following a well-
engineered plan, could producc. At any rate, the

big 24-inch pipe was laid, not in “straight-as-an-

arrow™ [fashion, but, of necessity with a slight
curve here and there, though with no right angle
bends. Surprisingly cnough, for alf the obstacles
encountered along the way, work progressed ahead

of schedule.

Back in Milwauvkee, crews fabored feverishly
to install the necessary 22-inch feeder lines, some
15 miles of them, nceded to carry the natural gas
from the pipcline delivery station to the company's
distribution system, Meanwhile, construction was
begun on the delivery and sub-stations and cvery
effort was made to correlate progress of the work
here with that of the pipeline itself, so that every-
thing would be in readiness for operation the
moment the last foot of main was laid and conver-

sion fully completed.




A gigandic undertiking, the conversion of ap-
plicaces involved the aoguiring wod taining of ao
cllicient organization (approsimatcly 1300 work-
ers) o recondition cach applianee asing manuafacc-
tared gas o die use ol aaturad gas. Moreover, it
meant that more din one-hall million gas ap-
pliances stoves, relrigeraions, water heaters, and
the hike - had 1o be caretully serviced betore the
change-over could be made. A four and vne-half
million dollur project, this Herculean sk, never-
thetess, win completed in record  dme - just a
mateer of a few months, in fac, the work begin-
aing September 26, 1949, and finally being com-

pleted Junuary 8, 1950.

The tong-awaited day when all was in readiness
for the introduction of maral gas o the Milwau-
kee wren came o dhe fall of 19489, juse o few
months under two yaars wlter the irsg shiovelful of
dive had been wirned overs Conversion was begun
i are i the Gar southwest pare ol the county,
and quickly tollowced by section after section, until
Dty all o the wervitory had heen changed over
ool gas seevices Tn dhe carly stages belore
the big pipchine was completed, natural gas was
obtained from the Chicago Districe Pipeline Com-
pany, but, by ke October, the cross-counury line
wits put e operadon and aacural gas, ac lasy,
Howed direce trom iy soutce o the homes,
hotels, factories and business houses ol the city and
suburbs. Av v always che case when something
nen iy mtcoduced ) wdjpustmess Tuad o be made
Bat, eventaadby, b was o order and dhe city, s
well ay the oudying disaicts ain che company’s
service e, setded down o enjoy and o put 1o

wotl walieal g

Although Trom dhicn on, oaturad gas wins (o
serve the dity's users, the company, nevertheless,
ok stepy ae once o provide Tor viintenapted
service i e ol an emergeacy. This acton ok
the form of continued plant operation on a stand-
by busis. The coke plang for instnce, way kcpl
going at full capacity, maaufacturing its normal
amount of cohe oven gas, most ol whieh s aken
o an interraptible hasis by die Mibwaokee sewage
disposal plunt. The latter, dually-cquipped with
gas and oil facilities, can quickly switch over to il

o very short notice, thereby wllowing the full sup-

ply of daily coke oven gas oupue o be sent

through dhe ity mados should an cmergeacy situa-
tion arise through a break in the natural gas trans-
mssion Jine, o addiaon, dhe Third Ward Works,
which s been converwed o high bt oil-gas
operaton, and the Wese Side plant— a liguelied
petralewm storage Tarm bodi staad ceady for

service in the evenr of an emergency.

With the introduction of natural gus and the
nmany refinementss made in home upplinnces —
stoves, refrigerators, clothes dryers, water heaters,
disposal units and heating equipment — domestic
consumption of gas increased emendously,  Bue
it is in the industrial gas field thac dhe company
has made its greatese strides. Unquestionably, gas
wday is the fuel of industry, and Milwauakee; un-

deaiably, has much of that.

The users of gas are many - almost s diverse
ay the types of maaulacturing cuterprises it serves,
From the heavy machinery and clecurical equip-
ment groups, o the paper products fabricators,
the madang wdusiry and dic can companies - gy
performs oy funciions,  Lven e bakery and
food  groups — che  meat  packing  planes,  the
breweries and the small wols indusuy find gas

A hiedplal adty,

Ladeed, though vecognition o dhe advaatages
ol gas o the indosteial ficld came carly, actual
application was, in many instances, slow i taking
hald

more aceeprance bas been noted. wd coday, Nl

Buot, duting the pase tow yeas, more

wiikee Gas Lighe Company serves thousands of
indusarial users regulacly. Commercial groups —
stores, isttutons, schools, hotels and  dhe hike,
also consume huge quantities of gas daily 10 one
form o another, with dhe domestic aser, as always,
seaining  the primary company aarhet and its

lirst coneern,

From the varly stages of corporate existence,
with very limited service and few customers, che
scope of the company’s operations has expanded
to the eveent tha (mlu) more dhan 1,889 miles of
main and feeder lines, inoa service arca of 544
square miles, bring o industry — to business and
to the humes of 225,706 customers, gas, “the fuel

that does everything becter — macurally.”

+ Trenching

L




Gas Co. Grows With Community

v

By WALTER G. WEGNER

4 Sentinel Business Editor

The city Tathers of 1851 were
enimpressed when a young en-
gineer from Cincinnati turned
up with a proposal to build a
municipal water works and
gewage disposal plant for the
five year old city.

':A'lde_rmen listened to his story
:'}'nd told him:

"-.“Evc'rly property owner has o
well ad a pump at the back
door and outdoor plumbing in
the yard,"Why should a lot of
money- be spent for a sewage
and water system?”’

The engineer, John Lock-
wood, took his plans back to
Cincinnati. He returned a few
months later with a new idea
—a municipal gas plant. The
aldermen were more receptive.
Early in 1852 construction start-
ed.on the city’s first public util-
ity *and one of the few cen-
tury old industries stilt growing
with'the community.

"Hans Crocker was mayor in
1852—the term was for one year
—Milwaukee had 27,000 resi-
dents, and the heads of gov-
ernment were pursuaded that it
would hardly do for Milwaukee
to fall behind its neighbor, Chi-
cago, which was already light-
ing its streets with gas.

Lockwood recruited a half
dozen businessmen and togeth-
er they organized the Milwau-
kee Gas Light Co, It was grant-
ed a charter on Mar. 27, 1852,
“perpetuating its  existence”
and giving it an exclusive
franchise to serve the city.

Lockwood's agreement with
the city called for building the
gas plant, laying six miles of
underground main, installing
100 meters and other equipment
and supplying 350 tons of coal,
an eight month supply.

A plant site was already
available, In late 1851, Lock-
wood had bought five lots on
the west side of Jefferson st.
20

This is the north service center of the
Wisconsin Gas Co. located at N, Green
Bay av. and W. Silver Spring dr. This
modern structure handles many company

between Menomonee and Ju-
neau (now Corcoran av.). The
cost of the new utility was o
be $149,000, the money o be
raised through the sale of 3,000
shares of stock at $50 each.

First President

Articles of association were
filed with the state, listing as
incorporators and trustees Wil-
ltam P. Lynde, John Lockwood,
James H. Rogers, David P.
Hull and James Kneeland, who
became the first Gas company
president.

At the first board mecting
Rogers was clected president
o succeed Kneeland, who was
named Hull contin-
ued as secretary. Stockholders
clected Alexander Mitchell, ear-
ly day financier and banker, (o
the board to succeed Lynde,

treasurer.

Official municipal records
show that Lockwood was obli-
gated to “finish and complete”
his project in 1852 and “to fur-
nish the city of Milwaukee with
good pgas for all the public
Lamps that might from time to
time be installed, the city of
Milwaukee agreeing o  pay
$2.50 per thousand cubic feet
at the end of each quarter dur-
ing which gas was furnished.”

Financing the utility wasn’t

casy. Many scttlers had used

their savings to pay for the
coustlhy juourney that brought
thent west, Lo set up heir

homes and workshops. Money
was  tight interest  rates
climbed o JOY, but the new
company cleared the roadblock,

and

City Grows

Meanwhile, the city's bounda-
ries were pushing to Brady st,
on the cast side of the river,
Walnut st. on the west side,
Greenfield av. to the south,
Lake Michigan on the cast and
on the west about
12th st

Iewas sull a few years away
from cedar block streets but
with progress in all directions
ilowas high time the communi-
ty had a Tirst class street light-
ing system.

By the fall of 1852, the gas
works and a
civic celebration was set for
Nov. 17. But there was an un-
expected delay. A visitor to the
new plant the day before turned

I

side to

was  completed

ot the gas cocks “to see what
would happen.” A candle flame
ignited accumulated gas and a
wall of the plant was blown out.
“Biggest Event”

The ceremony was reset for
Nov. 23. The Milwaukee Sentis-

operations for an area that extends from
North av. to as far as West Bend, Hart-
ford and other territory serviced by the
utility. It was built in 1963,

nel said the event “was “the
biggest thing that ever hap-
pened to Milwaukeceans as for
the first time in city history the
streets were brilliantly lighted.”

E. Water st. from Erie to the
City Halt square became what
the paper called “the great
white avay of the time.”

Lights lined all the main’
streets—Jefferson,  Milwaukee,
Main, lluron, Erie, Wisconsin,
Market square, Spring, Sccond,
Third and Chestnut. The city,
said The Sentinel, was now on a
par with Baltimore, the first
city to be lighted by gas.

A nmunicipal celebration was
held in Young's hall, lighted by
two huge gas chandeliers.
verybody  was  there. Mayor
Crocker headed the official det-
cgation, which also included
Bryon Kilbourn; Rufus King,
carly editor of The Sentinel and
later Milwaukee's first  school
superintendent;  Garret  Vlieta,
and former Mayor D. A. J. Up-
ham, who was master of cere-
OIS, )

The city was the gas com-
pany’s sole customer until a
month or so after the service
was bhegun when the public was
permitted to ‘‘subscribe.” One
of the first was Rufus King and



) #nper which got two
Bl The Sentinel office.
‘!E!lrly subscribers were
‘lt have attached to
basiness history for

a century—Guido
B by tzlaﬂ’ Hardware Co.
n Express (;o

tlibourn’s home was
[the first residences to
I§; light. Solomon Ju-
N0 with Kilbourn and
MW alker had founded the

BRRY, had teft in 1851 to
- !‘ie_ village of Theresa,
ﬂ ker, who founded

g ) Point (west of the Kin-

i

#e and Milwaukee riv-
44 ' outside the service

it

' 'ﬂg Business

Wreh, 1857, the Milwau-
B Ught Co. had 889 cus-
MY'ihd its annual report
81t ha sold 16.290,000
i f gas, of which the
,700,000 cubic feet.
Miis later sales were
B milllon cubic feet.

NBthé days of gas light
fh the street lamps
v singing lamplighter—
bnny met the change
i Increasing volume of
BB\d and commercia! uses.
Hknlficant events in the
§ times was that of
¥en company employes
special hotel range in
; pany shops to be in-
B4 the old Plankinton
L ‘ Grand av. Soon after,
i ér hotel was converted

e

[

8
i
b
1
L

" stﬂbutlon system and
. ched out toward the

8 ind new company out-
\, fe added. Inadequate

pildings were replaced
930 the company' com-
itk

pleted its modern 20 story
building.

The company’s major growth
started when natlural gas was
brought to the city. It was a 10
year campaign for the company
before municipal regulatory au-
thorities came to see eye to cye
with the utility.

Finally — Jan. 3, 1947 — the
Wisconsin Public Service Com-
mission gave authority to the
Michigan Wisconsin Pipe Line
Co. to pipe natural gas into the
state.

G as operations underwent
radical changas because of the
methods of distributing the nat-
ural gas compared with that of

Milwaukee was already acquiring a met-
ropolitan look, according to the artist's
sketch, when it got its first public utility

manufactured gas in usc for al-
most a century.

Outdated operating and gas
manufacturing facilitics were
replaced. South and Notrth
Service Centers, up to the min-
ute operating quarters, were
built as part of the big job of
changing over.

Included in the change was
the ulility’'s name. On Dec. 31,
1965, the company became
known as the Wisconsin Gas
Co., signifying ils expanded op-
crations.

The 18 million cubic feet of
manufactured gas produced in a
12 month period more than 100
years ago is now matched by
the 82 billion cubhic feet of nat-

ural gas sold by the company in
1965.

From the 34 million dollars
invested in plant only 15 years
apo, the figure has climbed to
186 million now. Gas sales
were 13.2 million dollars in

Howard J.
Tobin

1950. Last year they were 73.4
million, according to Howard
J. Tobin, president.

in 1852, lf was }he old Milwaukee Gas
Light Co. plant, called the Third Ward
plant, at tho foot of N, Jofforson st.

21
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~ thecity of Milwaukee:

Wisconsin Gas Company

State’s oldest utility fostered economic growth

Wisconsin Gas Company—f{ounded as
The Milwaukee Gas Light Company-—was
the (irst public utility in the statc of Wis-
consin. It began with an agreement be-
tween a young engineer from Cincinnati,
John Lockwood, and the city of Mil-
.wautkee in 1851.

Up to that time, lighting in Milwaukee
was poor, consisting of tallow dips and
whale oil lamps in the buildings of the city.
Lockwood proposed to the city that he
would construct a gas works and, uponiits
completion, would furnish “good gas flor
all the pubtic lamps that might from time
to time be installed.”

After a period of study, the city and
Lockwood came to an agreement, and on
January 3, 1852, Lockwood and four other
Milwaukee citizens joined together in an
association lo be known as the Milwaukee
Gas Light Company. On March 27,1852, by
legislative act, the Milwaukee Gas Light
Company reccived from the state a char-
ter giving it the right to perpetual exis-
tence and an exclusive franchise to serve

Construction of the original gas man-
ulacturing plant—Third Ward Gas Works
—was compleled in the fall of 1852. The
original facilities included six miles of
main, 100 meters, and the plant itself,
where gas was manufactured from coal.

Total cost of these facilities was $150,000....

celebration took place on November 23,
1852. In describing. the event, the Mil-
waukee Daily Sentinel said, “It was the
biggest thing that ever happened to Mil-
waukeeans, as lor the first time in cily his-
tory, the streets were brilliantly lighted.”
Two months alter the ceremony, the com-
pany was offering both domestic and
commercial lighting service to the public.

Five years later, the company had 889
customers. Total annual gas sales ex-
ceeded sixteen million cubic feet.

Between 1863 and 1926, Milwaukee Gas
Light expanded through acquisition of
one competitor—which had been char-
tered in 1856 as the Fifth Ward Gas Light
Company_in violation of the Milwaukee
Gas Light Company's cxclusive
franchise—and establishment of four af-
filiated companies to service Milwaukee
sulnirha,

In 1901, Milwaukee Gas Light became

< a part of the American Natural Gas

. AP b e :
The ald west side gas manufacturing plant of Wiscon-
sin Gas Company in the carly 19505 still possessed
holders (upper left) containing gas made foni coal.
For a time, it was mixed with the new natural gas
used to seroe Milwaukee. Service vehicles of the era
are in the loreground,

Company Systcm, known then as Amer-
ican Light and Traction Company. and
today as American Natural Resources
Company.

In 1930, Milwaukee Gas Light
compleled construction of ils present
general office building, located at 626

East Wisconsin Avenue in downtown

Milwaukee.

The period of most decisive growth for
Milwaukee Gas Light began in 1919 with
the intraduction of natural gas to the
state. The greatest challenge facing the
company at the time of the transition was
converting appliances from the usc of
manufactired to natural gas. Within a
three month period. some 1300 trained
company servicemen converted and ser-
viced more than 500,000 appliances. The
approximate cost ol this undertaking was
$4.5 million.

Milwaukee Gas Light began expansion
outside of the city in 1960, and five years
later adopted the name Wisconsin Gas
Company toreflectits larger service area.

On June 30, 1975, the company, which
had been a subsidiary of the American
Natural Gas Company System, gained in-
dependent status and Wisconsin Gas
stock made its debut on the New York
Stoek Fxehange,

n 1978, Wisconsin Gas formed WEXCO
of Delaware, Inc.. as a subsidiary com-
pany lo cngage in gas and oil explora-

Y DI | ) = "
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The current Wisconsin Gas main office huilding has
been a Milwaukee landmark since 1930.

tion through financial participation with
producers.

Commoén and preferred shareholders
of Wisconsin Gas approved a reorganiza-
tion proposal in April 1980 which created
the holding company, WICOR, Inc.. as
the parent company of Wisconsin Gas
and WEXCO. The reorganization was
aimed at eventual diversification into
other businesses. However, the utility
operations of Wisconsin Gas remain the
principal business of WICOR.

Wisconsin Gas is the largest natural
gng distribwtion wtility in Wisconsin. It
provides natural gas scrvice to more
than 404,000 customers in 42 counties
throughout Wisconsin.
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AGREEMENT OF MERGER

This Agrcement of Merger dated this 7“ day of October, 1944, made by and be-
tween KOPPERS COMPPANY, INC.. KOPPERS COMPANY, THE KOPPERS ERECTING
CORPORATION, KOPPERS UNITED COMPANY, and FUEL INVESTMENT ASSOCI-

WITNESSETH:

\VHEREAS, KOPPERS COMPANY, INC. has herctofore been duly organized under and
by virtue of the General Corporation Law of the State of Delaware, the centificale of incor-
porativa of which was Bled in the otfice of the Sccretary of State of Delaware on Sentember
a0, 194, and recorded in the office of the Recorder of Deeds for the County of New Castie,
Delaware, on September 30, 1211; and KOPPERS COMPANY, INC., hus an authorized
capital stack consisting of two million three hundred thousand (2.300,000) shares dividul inte
three hundred thousand (300.000) shares of Preferred Stock of the par value of One Hundred
Dollars ($100.00) each, smounting in the aggregate to Thirty Million Dollars (£:30,000,000)
and two million (2,000,000) shares of Commuon Stock of the par value of Ten Dollars (310.00)
cach, amounting in the aggregate to Twenty Million Dollars ($20,000,000), of which capital
stock no shares of such Preferrad Stock and one hundred (100) shares of such Common Stock
are anw izsued At putrtanding : amd the principal office of KOPPEES COMPANY, INC., in the
State of Delaware is located at 100 West Tenth Street in the City of Wilmington, County of New
Castle, and the name and addreaa of its resident agent is The Corporation Trust Compuny,
100 West Tenth Strect, Wilmington, Delaware; and

WHEREAS, KOPPERS COMPPANY has herctofore been duly organized under and by virtue
of the General Corporation Law of the State of Delaware, the certificate of ineorporation of
which was filad in the office of the Sceretary of State of Delaware on January 25, 1927, and
reeorded in the office of the Revorder of Doeds for the County of New Castle, Delawary, on
January 25, 1927; and KOPPERS COMPANY has an authorized capital atock consisting of
one million five hundred thousand $1,300.00) shares divided into five hundred thousand
{500,000) sharvs of Preferred Stack of the par value of One Hundred Dollars ($3100.00) each,
amounting in the aggregate to Filty: Million Jollars {$50,000,000), and one million {1,000,000)
shares of Commun Stack of the par value of Twenty Dollars (820,00) each, amounting in the
aggregate to Twenty Million Dollars (320,000,000), of which capital stock two hundred thou-
sand (200,000) sharvs of such Prefevred Stock and one million (1,000,000) shares of such
Common Stock are now isdued and sutstanding ; arad the principal office of KOPPERS COM-
PANY in the State of Delaware is loeated nt 1080 Weat Tenth Street in the City of Wilming-
ton, County of New Castle, gind the name am) didresa of its rogident agent is The Corpora-
tion Trust Company, 14 West Tenth Stret. Wilmington, Delaware; and

WikrrAs, THE KOPPERS ERECTING CORPORATION har heretofore been duly organ-
izedd under and by virtue of the General Corporation Law of the State of Delaware, the certi-
ficate of incorporation of wiich was filed in the office of the Scerctary of State of Delaware
on Octoher 5, 1927, and records) in the office of the Roevorder of Deeds for the County of
New Castle, Delaware, on Octolwer 5, 1927 and THE KOPPERS ERECTING CORPORA-
TION has an suthorized capital stk consisting of one thousand (1,.000) shares of Common
Ntk without nominal or par value, of which Cummon Stock five hundred (500) shares are
now tsstien) adid oitstanding and ive hundred (300) shares are held in the treasery of the
corperation ; aml the prinvipal office of THE KOPPERS ERECTING CORPORATION in the
State of Delaware is hocated at 100 West Tenth Street in the City of Wilmington, County of
New Castle, and the name and address of ita resident agent is The Corporation Trust Com-
pany, 100 West Tenth Street, Wilmington, Delaware; and

WitEREAN, KOPPERS UNITED COMPANY is an unincorporsted aasociation or trust
having vutstanding shares uf stuck or other evidences of Anancial or beneficial intervat therein,
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which wi formal undep the laws of the Commonwealth ol Massin husetts by o Drebuation
of Trust dated April 24, 1931, and Bled in the otlice of the Convmissioner of Corporations and
Taxation of the Commonwealth of Massachusetta on April 211931 and KOPPERS UNITED
COMPANY has astharized three midion twenly-live tuusapd (3,023,000) shares divided
ity twenty-five thousand (25,000} Preferred Shares of the par value of One Hundred Dullars
($100.00) cach, amounting in the aggregate to Two Millin Five Hundred Thousand Dollars
($2,500,000) and three million (3,000,000) Commun Shares of the par velue of One Dollar
(£1.00) each, aniwunting in the aggregate to Three Million Dullars ($3,000,000), all of which
authorized sharvs are now issucd and outstanding; and the principal office of KOPPERS
UNITED COMPANY is located at 250 Stuart Street in the City of Buston, Masachusetts ;
and

Wnereas, FUEL INVESTMENT ASSOCIATES ia an unibcorpornted asgociation or
trust having outstanding shares of atock or other evidences of finuncial or beneficial intereat
thervit, which was formed under the laws of the Commonwealth of Mnasachusetis by a Decla-
ration of Trust dated May 3, 1929, and filod in the office of the Commissioner of Corporations
and Taxation of the Commonwealth of Massachusetts on May 3, 19292 and FUEL INVEST-
MENT ASSOCIATES has authorized throe hundred cighteen thousund six hundred thinty
(318,630) shares dincided into three hundred fifteen thousand six hundred thirty {315,630)
Profernsl Shares without nominal or par value, and three thousand (3,000) Common Shares
of the par value of One Dollar ($1.00) each, amounting in the aggregate to Three Thousand
Dollars (3,000, all of which authorized shares are now issowl and outstanding; and the
princiad offiee of FUEL INVESTMENT ANSOUIATES is located at 254 Stuart Street i the
City of Doaton, Massuchusetts; and

WHERRAS, The General Corporation Law of the State of Delaware, and particulariy Sce-
tinhs 51 aml 3918 thereof, permits and provides for the merger ol two or more eorporations ex-
sty uidder the Iaw s of the State of Delaware amil any one or more corporations existing under
thee fiwx of the State of Delaware with sbe or more joint-stock assovintions nx defined by said
Sechon SHB, eseept pjoint-stock aasocintion forniad atder the laws of a state which forbids

dch merger: anvl

WauEkEag, KOPPERS UNITED COMPANY and FUEL INVESTMENT ASSOCIATES
are both joint-stock asociations within the meaning of suid Section 388, and the lawe of the
Commeonsaealth of Maxcchusetts do not forbid such merger, aml the saild Declarationg ut
Trual of KOPPERN UNITED COMPANY and FUEL INVESTMENT ASSOCIATER ex.
presaly provide thepefor; and

WHERLAS, Eackh aof the partios bereto deaives in parsuance of the terms of said Qeneral
Corporation Law of the State of Delaware, ant partivulnrly Detions 30 amd 508 therenf, b
enter inte an Agreement of Merger by which ROPPERS COMPANY., THE ROFPERS
ERECTING CORPORATION, KOPPERS DNITED €COMPAYY and FUEL INVESTMENT
ASSOCIATES shall I merged into KOPPERS COMPANY, INC.:

Now, THERERRE, fo onsideration of the premises aoed of $he terms ol comditions hesein
st forth. vach of the parties hervto by ita reepeetive Boavd of Diasctors or Board of Trustees,
as the case may e, has agreed and doet here' s agess sach with the ather, subjeet to the
apprenal of it repuetive stockholders or shar holders duty ;.mﬁ as follons:

SECTION §.

KOPPERS COMPPANY. THE KOPPERS ERECTING CORPORATION. ROPPERN
PNITED COMPANY and FUEL INVESTMENT ANS(KCIATER shall fwe and hereby are
nwergel inte KOPPERS COMPANY. INC,, ns the sitngh- <oeviving corpn stion, pursuant to
the laws of the State of Delaware, and the eorporate existenee of KOPPERS COMPANY,

Ty 4



e

05

. 1

INC., shall cobtinue under the laws of the State of Delaware, and its name is and shali con-
unue to be "KOPPERS COMPANY, INC.” i
NECTION N .

The terma and ronditions of such merger, the mode of carrying the same into effect and
such other facts required or permitted by the General Corporation Law of the State of Dela-
ware to be set out in a certificate of incorpuration as can be stated in the case of such merger,
stated in such altered form as the cireumstances of the case require, as well as the manner
of converting the shares of vach of the constituent corporations and joint-stork associationa

inte shares or olther securities of the corporation surviving such merger, with such other
dtails and pruvisions as are deemed neceasary, are:

ARTICLE ONE:

The nanwe of the corporation surviving such merger is KO'PPI-:RS COMPANY, INC.
thercinafter meferrsd to in this Scetion 11 an “this Corpuration”). -

ARTICLE TWO:

The principal oifice ur place of business of this Corporation in the State of Delaware is and
shail eontinue to be located at N, 1068 West Tenth Street i the City of Wilmingten, Caunty of
New Castle, ated Lie name and aldress of its reaident agent is and shall continue to be The
Corporation Trust Company, No, 100 West Tenth Street, Wilmington, Delaware,

ARTICLE THREF:

Tive nature of the busineaa of this Corporation and the thjcets and purposes proposed
to be transacteed, promotst and carried on by it are as follows:

. To purchase, avquire, scll, holl, exchange, pledge, hypothecate, deal in and dispose of
stacks, bomis, netes, debentures or other evidences of indeblednesa and obligations and
securities of any individual, pertnership, corporation, company or joint-stock asancistion,
domestic or foreen, or of any dumestic of foreign state, guvernment, or governmental author.
ty or of any pebioeal or admistrative subdivision or department thereof, and certificates
or rcetpts of gy Mind representing or ovidencing any interest in any such stocks, bunds,
uotes, delnntores, evubences of aulebtedneas, vbligutions or securities; and, while the owner or
holler of any aw b stiehs, borla notes, debentures, evidencrw of indebtedness, obligations,
wruritien, cortifivaten v rrevipts to exercise alf the rights, powers and privileges of owner-
ship i respect therw a, inclinding the right to vote thervon for any and all purposes.

2. To purchase or otherwise acuire, or obtain the use of, and to hold, maintain, develop,
sll, lease, exchange, e, convey, morigage or otherwise dispuse of or turn In account lands
andd leaschobln winl any intervats, extates and righta in eeal property, and any rights, licenses
and privileges, apptirteniant te auch property ; 1o crect, construct, make, imprve and operate
of nid or suibseribe for the erection, construction. making, improvement and operation of
tomaes, huthhings. planta, fuctories, sores, shops, offices, warchouses, mills, mines, wells,
wquipnent, machinery and facilitiva of evers Rinid and character and any and all ither atrue.
tuna and vrections of every deseription upon such property or which may appertain thereto
ne which may be neersaary, useful, convenient or appropriate in conneclion therewith or with
the business of this Corporation or any corporation, aasnciation, co-partnership ar individual
i which this Corpuration shal) be in any manncr interested.

X To own, lease or atherwize acquire stores, ai 1o do a general merchandise business;
10 ongage 1 any manufacturing, prosssing, mining, refining, trading, mercantile, commercial,
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ahepping or trunsportation businesa, enterprise, ventore or pursiit of anv kind or character
whatsoover, and to that end or fur the purpuse of invesinient or vtherwise to acquire. Jease,
hold, own and dispose of or turn to accvunt any and all property, real, personal or mixed, assets,
atocks, bonds and rights of any and every kind, amd to acquire, conduct, manage, nperate or
contred the whole or any part of any such business conduciud, managud, eperated or contmlied
by any uther corporation, asanciation, co-partnership or individual.

1. To improve, manage and deal in real pruperty. including the building, eonstruction
and alteration of houscs and other structures thenon, and the development of real property
gunerally, the buying, selling and exchanging of real property snd the renting and Jessing
of real property, improvist auud unimproved: to giv + morigages on real property and borrow
money thereur, by mortgage or otherwise; to loan moncy upon. rval property and to take
mortgages and assighments of mortgages on the same; to buy, sell and deal in honds and
lnans secured by mortgagos or other liens on real property.

5. To adopt, apply for, obtain, register, purchase, leane, take assignments or licenses of
or otherwise acquire, or obtain the use of and to hold, prutect, own, use, develop, introduce
and vtherwise dispose of, and to scll, assign, icase, grant liconses or other rights in reapect
to, and make omtracts concerning or otherwise deal with, dispase of or turn to account any
copyrights. trade-marks, trade names, brands, hrand names, labels, patent rights, Ictters
natent and patent applications of the United States of America or of any other country, gov-
vrament ar autherity, and any inventions, improvementa, processes. formulae, mechanical
and other combinations, licenses and privileges, whether in connection with or secured under
letters patent or otherwire, to carry on any bisiness whether manufacturing or otherwise,
which is or shall be necessary, convenient, advisable or adaptable for the utilization by this
Corporation in any way, directly or indirectly, of such lettors patent and patent applica-
tions, trade-marks, trade names, eopyrights and pemling applications therefor, inventions,
improvements, proceases. formulne, mechanfeal and other combinations, liconses and privi-
leges, or other items above mentioned.

8. To organize and to promote, and to facilia’  the organization and promotion nf aub-
aishary companies, and to convey, transfer or assgm all or any part of its assets to any gub-
suliary company or companics in exchange for shares of the capital stock o other sccuritios
of auch sutmidiary company or companics, or ntherwise.

7. To aid by the Jending of money or in any other manner whatanever, any corporation,
association, co-partnership or individusl and to do any acta or things which are or muy
Appear necemsary, useful, convenient or appropriute for the preservation, prutection, improve-
ment or enhancement of the value of the busaines or propenrty of any corporation, associa-
tion, co-partnership or individual.

R, To guarantee the payment of any dividenda upon any atock and the privcipal or
mterent, or both, of or on any bunds or other obligations of sny corporation, wasuciation, e part.
nership or individual, and to guarantee the performance nuel fulfiliment of any contracta or
obligations made or entered into by any corpuration, assucintion, co-partnership or individust.

9, To eoter intn, make and perform contracta of every sort and dhneription with any
porson, firm, association. corporation. municipahty, bedy pobtic, county, atate or govern.
tnent or colony or dependency of either thereof.

1. To acquire its own bonds or other ohligations or sharvx of its caputal stock and to
reaell or wtherwise dispuse of the same from time lo time.

11. Toborrow or raise money for any of the purposes uf thia Corporation, (o ixsue anda,
debentures, notes or other nbligations of any nature or in any manner for moneys s borruwest
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without limit as to amount, and if and to the extent o determined to secure the principal
thereof, and the intercst thereon, by mortgage upon, or pledge or conveyance or assignment in
trust of, the whale or any part of the pruperly of this Corporation, real or personal, includ-
ing contrac! rights cither at the time vwned or thereafler acquired or in any other manner.

12. To acquire all or any part of the good will, rights, property and business of any per-
son, firm, association or corporation herclofore or hereafter engaged in any business, to pay
for the same 1n cash or stock or bonds of this Corporation or’otherwise, to hold, utilize,
or in any manner dispose of the whole or any part of the rights and properties so acquired,
and to assume in connection therewith any labilities of any such person, firm, association or
errporation and conduct in any lawful manner the whole or any part of the business thus
scquired. ;

13. To conduct its business in all or any of its branches in the State of Delaware and
In any or all other States, territorics, poesessions, colonies and dependencics of the United
States of America and in the District of Columbia, and in any one or more forcign countries: to
have one or more offices within or without the State of Delaware; and to carry on all or &ny of
its operations and busincas withoul restriction or Jimit as to amount; and to hoM, purchase,
mortgage and convey real and personal property both within and without the Statc of Dela-
ware,

14. Without limiting the generality of the foregoing, to earry on all business relating to
the production, manufactuee, processing and sale of crude sud refined coal tar products,
treated and untreated foreat prdducts, cosl, coke and gas, machine shop and foundry products,
piston ringx, and the design, conatruction and aperation of by-product coke plants, coke ovens,
chemicat plants and relutod auxiliary equipment and structures,

15. To carry out all or any part of the foregoing objects and purpvses as principa),
ngent, contractor or otherwise, cither alone or in conjunction or partnership with any other
persons, firma, aasociations or corporations and in any part of the world, and in carrying on
any of its business an for the artainment or furtherance of any of its objeets and purposes
to make and perform such agreements and contracts of any kind and description, and to do
asuch acts and things and to exercise any and al) such powers as' a natural person could law-
fully make, perform, do or exercise and, as aloresaid, to do anything and everything which is
or may appear necesaary, useful. convenient or appropriate for the attainment, furtherance
or exercise of any of its purpemes, ohjects or powers if not inconsistent with the laws of the
State of Delaware; but thia Corporation shall not by any implication nr construction be
deemed to posseas the power of wauing bills, notrs or othes -vidences of debt for circulation
as money, or the power of carrying on the business of receiving deposits of money or the busi-
ness of buving gold and silver bollion or foreign coins, or of constructing. maintaining or
aperating public utilitica within the State of Delaware. and nothing in the purposes, objects
and powers hereinbelore stated shall be conatrued to give this Corporation any righta, powers
or privileges not permittal by the laws of the State uf Delaware to corporations organized
under the laws of the State of Delaware.

The specification herein containal of particular powers of this Corporation is not in limi-
tation, but rather in furtherance of the powers granted to this Corporation under the laws
of the State of Delawsre under and pursuant to the provisions of which this Corporation is
formaed, it being intrndded that thia Carporation shall be authorized to do or cause to be done
all thing permitted by any statute or law of the State of Delaware applicable to this Cor-

poration.

ARTICLE FOUR: .

The total number of shares of stock which this Corporation shall have authority to issue
in two million three hundred thousam! (2300,000) shares of which three hundred thousand
(30000} shares shall be Preferred Stock having a par value uf One Hundred Dollars
($10.00) per share and amounting in the aggregate to Thirty Millivn Doliara ($30.000,000),



aml the remaning two million (Z000,000) shares shall fx Commyn Stock of the par value ol
Ten Dollars (310.0)) per share and amounting in the aggregiaty v Twenty Million Dollars
(520,000,000), vr & total aggregate authorized capital of Fifty Mn’ lion Dollars (§30,000,000).

The description of the various classes uf the abuve shares of stock and the preferences,
tualitications, limitations, restrictions and the special or relative rights or limitations granted
to or impused upon the shares of stock of each class and of each scrivs thereof, except as
herein authurized to be determineat by the Board of Directors in respeet of any particular
class or serics, are as folluws:

A. No holder of any of the Preferred Stock or Common Stuck of this Corporation shall
be entitled or have any right, as such holder, to subscribe for or v purchase any part of any
issue of shares of stuck of any class whatever which this Corpuration may hereafler issue or
seil or any ubligations or securities of whatever kind and character which this Corporation
muay hervafter jssup or sel) that are convertible into or exehangvible for any shares of stuck
uf this Corporation or to which shall be attached or to which npp'cmin any warrant or other
instrument conferring upon the holder or owner thereof the right to aubscribe for or pur-
chase from this Corporation any of its shares of stock.

B. Exoept as otherwise provided herein or as otherwise required by law, the entire vol.
myx power of this Corporation shall be veated cxclusively in the hoklers of its Common Stock
and the holders of the Preferred Stock shall not have any veting power or any right to par-
ticipate in any meeting and shall not be considered stockholders for the purpuac of any elee-
tion, meeting. vonsent oy waiver of notice; provided, however, that if, whenever and during
the perind that four (4) or more, and less than twelve (12), quarterly dividends on any
serivs of the Prefirred Stock shall have accrued and be unpnid, the holders of the Preferred
Stoek, voting #s nne class under the pruvisions for cumulative voling contained in Article Seven
hereof, shall forthwith beeome entitled to cleet the minimum number of directors necessary
to constitite one-third (13) of the members of the Board of Directors, and if, whenever aned
during the perid that twelve (12) or more quarterly dividencs on any series of the Preferred
Stock shall have aeeruest and be unpaid, the hokiers of the Preferred Stock, voting as one
vlaxe uniler the said provisions for cumulative voting. shall fmthwith beeome entitled to sloct
the minimum number of divectors necesdary to constitute a majority of the Board of Dirce-
tors, and thereafter as long as such right of the holders of the Preferred Stock to eleet mem-
bers of the Bound of Dircctors continues said holders of the Prefernad Stock shall be entitled
ts notice of all meeting of stockholders of this Corporation at which members of the Roanl
of Dirvetors uf thia Corporation are to be elected. Whenever vither of auch rights shall ac-
crue (o the PPrefernd Stockholders, the Secrctary of thia Corporation, upon the request of
the holiderx of twenty-five per cent. (2577 ) or mare of the outatanding Preferred Stock give
natice 2o all of the stockholders of s special m wling of all of the stackholders for the clevtion
of & new Board of Directors, and upon the ehxtion and qualification of such new Board of
Dinvctors, the term of utlice of the members of the Board of Directors us theretofore conati-
tuted sha!l forthwith cease. Such voting rights in the tase of twelve (32) or more quarterly
dividends raving ycerued and being unpaid shall continue until the acerued anid unpaid quar-
terly divishends ane less than twelve (12) in number aml such Noting rights and the conse-
quent right to netice & meetings of stockholders fur the eliction of members of the Board
of Dircetors, in the case less than twelve (12) quarterly divilends having accrued and bring
unprisd ahrll combinue until all arrears shall have been paid. As LA funcgomst reapective righta
of the hobdors of the Preferred Stock shall tenuinate the Sccretary of thin Corporation shali
forthwith, at the direction of the Chairman of the Board or the Prmidint or of holders of
twenty-tive por cent. £25%:) of the Common Stock, enll & mecting of the holders of the Pre-
ferped Stock and the Common Stock or a meeting of thee holders of the Common Stock, as
the vane may be, for the election of &8 new Board of Ilnctors and upon the clection and
quahtication of such new Board of Directurs the term of affice of nwembers of the Board of
Ihnetors aa thepetofore constituted shall forthwith vense. Whenever a vote of the Preferred
Stk as a class is to be obtained under the prnisions of his Paragraph B, twenty-five per
eent. 12570 ) of the pumber of shares entitled to vote shall be necessary to constitute s qguorum.



. The Preferned Stock of the par value of One Humlbral Bollars {$1o0,00) per share
may be divided into series and muy be issued from time to Lime in serica, each of which
series shuil be so designated as to distinguish the shares thereof from the shares of all
other series and classes, Each series of the Preferred Stock shall consist of such number
of shares as shall be fixed and determined in the resolution or resolutions adopted by the
Board of Directors establishing such serirs; provided, howevel_‘, that the total number of
shares of Preferred Stock of all serics at any one time outstanding shall not excced in the
aggregnte the number of shares of such Preferved Stock authorized. All shares of any one
scries shall be alike in cvery particular. ANl sharea of Preferred Stock shall be identical
except that there may be variations between the different scries as to the rate of dividend,
the price at and the terms and conditions on which shares may be redeemed, the amounts pay-
able upun shares in cvent of a voluntary liquidation, dissolution’or winding up, sinking fund
provisiona fur the redemption or purchase uf shares in the event the shares of any series are
issted with sinking fund provisions, and the terms and conditions upon which shares may be
converted in the eventl the ahares of any scries are issued with the privilege of conversion.
Sudbject to the other provisions of this Artiele Four the Board of Directors is hereby expresaly
vesterld with authority from time to time by resolution to divide the Preferred Stock into series,
to create, establish anid provide for the issuance of ench such series, and to fix and determine the
relative rights and preferences of any and all scries so cetablished in the following rospects:

(1) the designation of cach such series (which may be by a number, letter or title)
so as to distinguish the sharcs thereof from the shares of all other series and classes:

(2) the rate or rates of dividends upon esch such aeries;

13) the price at which and the terms and conditions on which shares of each such
serien may be redeemed, which price, terms and conditions may, Lut need not. vary
acconling to the time or circumstances of such redemption;

(1) the amounts payable upon shares in event of & voluntary liquidation, dissvlution
or winding up, which amounts may, but need not, vary according to the time or circum-
stances of such liquidation, dissolution or winding wp; but which in any event shall inciude
all accruat and unpuisl dividends on such shares at the time of the liguidation, dissolution
wr wituling up; :

(3) subject lo any dimitatinns imposed by law, the sinking fund provisions, if any.
for the redemption or purchase of shares of each such series; and

(6} whether the sharen of any scries may be converted, and in the cvent that the
sharvs of gy recics are isausd with the privilege of conversion, the terms and comlitisns
an whivh ahares may He comverted and the class or classes or seriea of shares of this
Corporation imto w hich or for which such sharvs may be converted.

D. The Preferrd Stock shall be preferred over the shares of stork of all other classes
as o xswets &hdd i the event of any liqeidation, dissolution nr winding vp of this Corpora-
tion, the holders of the Preferrs) Stk shall be entitied to receive aut of the assets of this
Corporatinn availalile for distribntion to ita sharcholders, an amount which, in the event that
auch liguidatim, dikaolution or winding up is inveluntary, shall be equal W One Hundred Dollars
{8100.00) plus all accraed and vipaid dividends, and which, in the event that such liquidation,
dissedistion ae winding up iz voluntary, shall be equal 1o the erential amounts determined
As heremabove provishal, for ench ahare of Preferred Stock held by them before any distribution
of the wasets shall b nde 1o the holders of shares of stoek nf any other class, but the holders
of such Prefirred Stock shall be entitled to no other or further amounts and the holders of
the Common Stock shall be entitled, 1o the exelusinn of the holilers of the Preferred Stock,
to share ratably according to the number of shares held by cach in all of the asssts of this
Corporation remaining after making the distributions u-quiredi by this P'aragraph D to the
holders of Preferred Stock. 1F, upon any such liguidation, disslution or winding up of thix
Corporation, the assets distributable among the helders of the Preferred Stock shall be in-
sufficient 1o permit the payment in (uil to such holders of the preferential amounts aforesaid,
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then such rsscta shall be distributed among the holders of theiPreferred Stuck ratably in
accordance with the preferential amount each is entitled to receiv

E, This Corporation, at the option of the Board of Directors, may redeem each series of
Preferred Stock as a whule or in part, at such price or prices not lesa than the par value there-
of, at such time or times. in such manncr and upon such other Lerms and conditions as may
be fixet and determined by the Board of Directors by resolution at the time such series is
established. Notice of each intended redemption shall be given by publication at Jeast once
in cach of twa successive calendar weeks, in esch case on any day of the weck, in one news-
paper customarily published on each business day, printed in the English language, and
published in and of general circulation in the Borough of Manhattan in the City of New York
in the State of New York, the first such publication to be made nut leas than thirty (30) days
nor more than sixty (61) days prior to the date fixed for such redemption. A similar notice
shall be mailed by this Corporativn, pusiage prepaid, not less than thirty (3t) days nor mure
than sixty (60) dayva privr to the date fixed for such redemption to the holders of record of the
shares to be redoemed, addressed to each such shareholder at his address as the same appears
upon the stock transfer books of this Corporation, but failure to mail such notice or any defect
therein or in the mailing thervof shall not affect the validity of the proceedings for the redemp-
tion of any sharea of Preferred Stock to be redeemed, and the:mailing of such notice shall
not be a comlition of such redemption. In case of redemption of only a part of the outstand-
ing sharcs of any series of Preferred Stock, the shares 1o be redeemed shal) be selected pro
rata or by ot or otherwise as the Board of Directors shall determine. On and after the date
of redemption stated in such notice, each holder of shares of Preferred Stuck called for
redemption shall surrender his eertificate for such shares to this Corporation at any place
denignated in such notice and shall thereupon be entitled to receive payment of the redemption
price, In case lena than all the shures represented by sueh surrendered certificate are redeemed,
a new certificate shalt be issucd representing thie non-redeemed shares. If the aforesaid notice
of redemption ahall have been sluly published and if on or before the redemption date speci-
tinl in such nutive the funds necudsary for such redemption shall have been deposited in trust
for such purpose with a bank or trust company having a eapital and surplns aggregating at
lenst Ten Millisn Duollars ($10,000,000), then, from and after the date of redemption so desig-
nated, notwithatanding that any certificate of Preferred Stock 8o called for redemption shall
not have been surremlered for cancellation, the shares represcented thereby so called for redemp-
tion shall so longer be deetndd nutatanding, dividends on such sharea »o ealled for nudemption
shall crume to accrue, and the holder thervof shall have no voling power in respect of such
ahares, mud a8l rights with reapet to the sharw so called for redemption shall furthwith after
auch nedemption sube vesse and delermine, except only the right of the holder to receive the
redemption price thereof, bt without interest thereon: provided, however, that this Corpors-
tion may. at the aption of the Board of Directors, by making the funds deposited a8 aforesaid
immudictely available to the holders of the shares so callwt for redemplion {but at the ful)
redemption price) terminate all rights of the holders of such sharea on any dute prior to the
redemption date on or alter the date on which the required deposit is made. To the extent that
this Parngraph E dinn not otherwise provide, the Bosrd of Directors is hereby expressiy
veated with full power and authority by resolution to fix and determine the price or prices (not
lras than the par value thereof) at which any series of Preformd Stock may be redeemed and
the terma und conditions on which any series of the P'referred Stock may be redvemed from
time tn limwe aml to fix and determine variations in any or alf such respecta as between series.

. Any shares of Prefernd Steck redeemed by this Corpuration may be reisaued from time to
tme pucesuant to appropriste resolution or resolutions of the Board of Directors of this
Carporation, vxcept shiares of any serics of Preferred Stick the resution creating which
shall have provided jeuinst such reissuance.

F. The Preferret Stock shall be preferred over the ahares of atock of all other classen
as to dividends and the holdera of reord of each series of Preferred Stock shall be entitled
to receive, And this Corporation shall be required to pay when and as declared by the Board
of Directors, vut uof any assets or funds of this Corporation available for the payment of
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~ shares of ita stock ranking junior Lo the Preferred Stock.

’ ;

thvidends in aecprdance with taw, dividends payable tn respert of each such series quarterly on
the first day of January, April, July and October in cach year. Dividenls on the Preferred
Stock shall be cumulative frum the first day of the quarterly dividend period in which isaued
whether or nit carned or declared, but arrcars in the payment thercof shall not bear interest.
In the payment of dividends on the Preferred Stock, no series shall be preferred over
any other scrics. No dividend on any outstanding scries shall be declared or set apart for
payment in full or in part for any quarterly dividend period unlusa the dividends on all
vther outstanding series shall have been or shall then be paid or declared and set apart
for payment in as great a percentage of the applicable dividend rate per share or in full,
as the case may be, for all prior quarterly dividend periods and for such quarterly dividend
period. So long as any of the Preferred Stock shall be outstanding, this Corporation shall
not puy or declare any dividend or make any distribution on or purchase or redecm any
shares of any class of stock ranking junior to the Preferrcd Stock or pay any murica into
or muke any monics available for a sinking fund or rmrcmcnt" fund for the pu.chase or
retemption of shares of any class of stock ranking junior to tlhe Preferred Stock unlesa
(1) all dividends on the Preferred Stock of all series at the time outstanding for all past
quarterly dividend periods and for the current quarierly dividend period shall have
bwen paid or shall have been declared and a sum sufficient for the payment thereof
shall have been sel apart so as to be and conlinue to be avaijlable for the payment
thereof ; and
(2) alt amuunts, if any, theretofore required to be set apnrt as and for all sinking funds
for the Preferred Stock of all seriea then outstanding ahall have been set anide an as
to be andt continue to be available for the purposes of or applied as provided or per-
mitted by the provisions for auch sinking funds.

6. Except with the consent of the holders of at least two-thirds (23) of the Preferred
Stock at the time outstanding, this Corporation may not at any.time pay any dividend on
any stock ranking junior to the Preferred Stock or make any distribution on any such stock,
or rdeem or purchase any shares of such stock for cash or proln-rt) or in exchange for bonds
or notes, if upon completion of such transaction

(1) the aggregate disbursements in respect of all such divilends, distributions, redemp-

tiona and purchascs subsequent to the date of the muanu: of the initial issue of
P'referred Stock,

plus 12) ome-third (13) of the excess, if any, above Fifty-five ll{llion Dollars {$55,000.000)
of the aggregmte outstamling amount (as shown by a conaulidated halance sheet of
this Corporation and its consulidated subsidiariea) of fupdint debt and stocks of this
Corpeoration and its consolidated subsidiarics, other thar stucks of this Corporation
ranking junior t the Preferred Stock,

will constitute a greater total than

(a) the conmilidated net income of this Corporation and ita consvlidated subsidiaries

eartwd submeguent to the date of the ixsuance of the initial issue of Preferred St |
after distuction of such part therwol, if any, as may hinve been applicable to stacks »f
conmolivlatind subsidiaries not owned by thia Corpouration or other comanlidated subsid-
inrivn and also after deduction of all dividends paid or avcrued subsequent to said
date s the Preferred Stock,

plua 1) the proeeeds in cach or in other asseta, taken at their fair value to this Corporation,

derived from the sale or exchar ge, subsequent to said date, of sharea of this Corpora-

tion's stock ranking junior to the Prefernad Stock or of obligntions converted after

insuance into shares of such stack, and

Two Million Five Hundred Thousand Dollars (£2.50000), if the transaction in

sueation is the payment of a dividend.

Nutwithstanding the foregoing, this Corpurstion may at any time retire any of its shares
of ita stock ranking junior to the Preferred Stock with the )-rmmh of, or by means of, other

—

plus (¢)
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The terma “dividend" and “dividends”, "distribution” and “distributions”, as uscd in this
Paragraph G, shall not include any dividends or diatributions paid or made in shares of stack
of this Corporation ranking junior to the Preferred Stock.

This Corporation may not st any time acll or isme any shares of its stock to any of ita
subsidinries or permit any of its subsidisries Lo purchase any shares of its stock.

H. Except with the consent of the holilers of at Jeast two-thirds (23) of the Preferred
Stuck at the time outstanding. this Corpurstion may nol take, or permit any consolidated
submidiary to take, any action which will resuht in an increase (from the standpuint of the
consolidated balance shect of this Corpuration and its consnlidnted subsidiarics) in the aggre-
wate outstanding amonnt of securitivs evidencing funded delit of this Corporation and its
consolidatedd subiidiaries and preferved stocks of ita consolidated subsidiaries, unless upon con-
summation of such increxse such amount will not exeeed Forty Million Dollars ($50.000,0004,
or unleas, if the same shall exceed Forty Million Dollars ($10,000,000), two-thirds (34) of
the exevss thereof over Forty Million Dollars ($10,000,000) will not execed

{1) the priceeds in cash or in other Rasets, taken at their fair value to this Corporation,
derived from the aale or exchange, subsequent to the date of the iasuance of the ini-
tial iastie of Preferred Stock, of shares of this Corporation’s stock or of obligations
vonverted aftor insuance into shares of this Corporation’s stock, minus all dishurse.
mente uf aasets or obligations of this Corporation made: by this Corporation subse.
quent to said date in the purchase or redemption of shires of its stock,

plus (2) e consolidated net income of this Corporation and jits conaolidated subsidiaries
carned suhsequent to said date, after deduction of such part thereof, if any, an may
have heen applicable to stocks of consolidated aubsidiatien nol owned by this Cor-
poralion or other consolidated submidiaries and alsn after deduction of a)l dividends
pridd and distributions made 10 stockholders of this Corporation subsequent to aaid
date otherwise than in shares of stock of this Corporation,

I. Excepr with the cotisent of the hollers of at least twe-thirds (23) of the Preferned
Stowk st the time eutatanding, this Corporation may nt ixsue or dispose of nny shates of the
Proferrsd Stock unlexs after the issuance or disgoand thevenf the aggregate sutatanding amount
tan shown by a conrolilated balanes shet of this Corporation and its congolidated subusidi.
ariva) of stocke and funded debt of this Corperation and itx consolidated subsidiaries, other
than xtecks of this Corporation ranking junior te the Prefornad Stock, will not exeeed Fifty-
five Million Dollurn  (R53,00000), or unbesa, if the xemee shall excoed Fifty-five Million
Dallare (235.000,0080), onesthird (V3) of the excess theroof wver Fifty-five Million Dollars
(05,000,000} will nedt b greater than

(1) the proceeds i cash or olther aats, Uken a1 therr Sar vahne 1o this Corporation,
derival from the sale or exchange, sudwegient to the sdite of the tauance of the ing.
L) st of [Preforred Stuck, of shuew of this Corporation's stick ranking junior
ter the Prefervel Stck or of obligations cmverte! sflep ikmance g shares of siwh
atock. minus all disthurmments of saseta oF obligatmu of thia Corporstion made by
thia Corpuration subsgquent to aeid daie in thee purchabe or redemption of shares of
0% atowk ranking juntior to the Preferned Stck, :

s 20 the vonanldated pet weome of this Corpewation and 1tx cunsolidated subsidiariex
carned sufmegquent o sad date, after deduction of such part thenf, if any, arx may
have been applicable to stocks of consolidatil subidiarivs bot owned by this Cor.
peratsn or other conselidateod subapharivs and aleo after deduction of alf dividends
patiel amil distributions made subsequent te said date on stocks of this Corperation
otherwise than in shares of stach of this Corporation.
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J. Notwithstanding any other provision contained 1p this Article Four, this Cor-
poration
(1) may with the consent of the holders of at least a majority of the Preferred Stock
then oulstanding. but may net without such consent,
{a) incrense the authorized amount of Preferred Stock above three hundred thou-
sand (300,000) shares; or
(L) authorize stock ranking cqually with the Preferred Stock; or

(2) may with the consent of the holders of at least two-thirds (iy) of the Preferred
Stock then vutstunding, Lut may not without such consent, authorize stock ranking

prior to the Preferred Stack.

No adverse or prejudicial change in the provisions of the Preferred Stock may at any
time be made without the consent of the holders of at least two-thirds (24) of the Preferred
Stack then outatanding, or {f all of the Preferred Stack shall not be affected by any such
change or chungea. then without the consent of the holders of at feast iwo-thirds (24) of
the then outatanding Preferred Stack of the one or more serics therchy affected.

K. Except with the congent of the holders of at Jeast two-thirds (34) of the Preferred
Stock then outstanding. this Corporation may not sell all, or substantially all, of its assels or
merge or ennrolickate with another curporation or joint-stock association; provided, however,
that this restriction shall hot apply to or operate to prevent any such sale, merger or consolida-
tion, if at Jewst thirty G0} days prior thereto this Corporation shalt have given notice thercof
1o the holders of the Prefernad Stock aml immediately prior Lo the consummation thereof shall
have purchasal at the then applicable redemption price ar prices, including any dividends ac-
erawsst tn the date of purchase, all Preferred Stock which shall have been tendered by the holders
thereof for parchuse it such price or prices; and provided further, that said restriction shali not
Apply o or operate to prevent any such merger or conaolidation if

£1) none of the rights or preferences of the Preferred Stock will be adversely affected
therehy,
ench hiodder of Proferred Steck will receive the same sumber of shares, with the
same nghts and prefvences, of the surviving or resulting company as he held of
the Preferved Stock,

13) the surviving or resulting company will have authorized or mitatanding no class or
soriva of stack. runking prior to or equally with such stock received by the holders
of the Preferred Stick, which does nol correspond in its ‘rights and preferences and
in suthorized amount 1o a ciass or series of stock which this Corporation had author-
ized immadiately prior to the merger or consolidation, and

2

(4) the surviving or resulting company, if it wishes to do s0, wil) be able immediately,
withotut violeting the provisions relating to the preferred stock of such company
which correspoml to Parngraphs G, 11, or | of this Article Four,

(a) tn pay a divident on stock ranking junior to the stock reveived by the holders
of the Preferred Rk,

(h) to canse an incrense to be made in the aggregate vutstanding amount (as shown
by a consoluinted batance sheet of guch company and its consolidated subsidiaries)
of mvurition evidencing funded dedd of such company amt it conmlidated
ahsuliaries amed preferpred stocks of it consohidated aybaidiaries, and

tr) b s or ibispese of shaees of preforred steck of auch company ranking equally
with the stk ncvives] by the holders of the Preferred Stock,

Any vote of haliters of the Preferred Stock required under this Paragraph K for any action
ahall bne sutlicient authorization so far as the Preferred Stock of any serien is concerned for

1n
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such uction and when sny such action is taken, holders of Preferroad Stock of any series dis-
senting from such action shall not have any right to the payment of their shares by reason of
such action,

1. For the purposes of this Article Four, the term “subsiliary™ shall mean a corporation
or juint-atuck association of which thia Corporation, directly or through other subsidiaries,
awng at hast a majority of the stock which is unlimited as to dividends and also a sufticient
amounl of stuck o entitle it, under the voling rights then pussvised by such stock, to efoct a
majrity of such corporation’s or juint-stock aasociation’s directdrs or trustees at an election
at whirh all stuckholders entitled to vote for the electivn of directors or trustees are preacnt
in person or by proxy; provided, huwever, that nv corporation ur joint-stock association of
which this Corporation at any time during the year 1911 shull own more than onc-half {14)
of the stack unlimited as to dividends amd also sufficient stack to entitle it, at any such chection,
to elevt & majority of such corporation’s or joint.steck association’s directors or trustees if it
were not fur the existence of dividend arrears on preferral stock of such corporation or joint-
stnck namwintion, shall be deemed to becume & submidiary merely beeause of & change in the
vating rights of ita reapective classes of atack, resulting from payment of dividend arrears on
preferred atck, which shall have the effect of veating suflicient voling power in the stocks of
sich curporation or joint-stock azsociation owned by this Corperntion, directly or through sub.
sidiaries, to entitle this Corporation, at sy such vlection, to eleet & majority of such corpora.
Lin’s i joint-stock association's directors or trustees. Each subsidiney shall be deenwtd to be
a consolidatind submidinry unless this Corpuration ik ita discretion, as expressed by a resnlu-
tisn of its Moaed of Dircetors, shall determine Lo exclude the satme from such elassification, pro-
vida, however, that this Corpuration may not eyclude any subsidiary from such classification

t1) if immudintely after the exctusion thereof, tutal investments in and advances to
ull non-consolidated subsidiarics, as shown by a consolisiated balan. ¢ sheet of this Corpo-
ration anid its consvlidated subsidiaries, shall exccedd five per cont (5¢¢) of the total
tangible axsets, less applicable rescrves, shown on such bali‘nce sheet, or

(2) if this Corporation vr any consolidated aubsicliary shall have guarantoed any
outstamding indebtedness or securities of such subsidiary.

A subsitliary so exeluded shall remain exeluded unless and until this Corpuration, by a resoly-
tion of itx Ruand of Dirvctors, shall rescind such exclusion.

This Corporation may not make any additional investment in or advinces to an excluded
aubaidinry if immediately after the same shall have bren maile total investments in and ad-
vanees to al) nonconsnlidated subsidiaries, as shown by a consolidated Lalance sheet of this
Corporation and its conslidated subsidiaries, shall exceed five per cent (57) of the total
tangible assets, how applicable reserves, shown on such balance sheet.

Tangable axsetn shal) include all assts exeept geod will, pittents, trade-marka and unamer.
Uzenl ddebt dizcount il expense, as determined in accondaice with sound accounting practice.

In computing the amount of the investments i and advances to non-consolidated aubsid.
trws, both as 8 scparate tutal and as part of total tingible asseta, such investments and
advances shall be taken at cost, except that any such inventmenta and advances which shatl
have been owindd at the date of the issuance of the initial issue of Preferrad Stack shall be
taken at the carrving value thereof on the noks of this Corpuration at such date.

The term “advances” shall not include acvounts receivable arising in the ordinary course
of businena.

tarnings of an excluded subsidiary duriog the perisi of ita exclusion shall be included
ih eomputing consalidated net income of this Corparation anl ita consolidated subsidiaries for
such periwd only to the extent of the interest and dividends (exclusive of dividemds paid in
Capital Stixk of such subsidiary) recvived from such submidinry.

In crmputing et income earned submequent tu the date of the issuance of tie mitial s
of Preferred Stack there shall be taken into account all debita or credits to earned surplus

12



which represent curreetions of or ulfscts or additiona to items in¢iuded or deducted in arriv.
ing at net income for any period subscquent to said date, but there shall not be taken into
account 3

(a) any other debits or credits to surplus, .

(b) any additional taxcs or intercat thereon which may be determined to be pay-
able, or any tax refunds and interest thereon which may be received, in respect of periods
prior to asid date,

(¢} any profils or losses arising from the sale or adjustment of carrying values of
investment securitivs or fixed assets (other than from retirements of depreciable property
in the ordinary course of business), )

{d) any profits or losses arising from adjustments in reserves, other than adjust.
ments made for the purpose of correcting or oftsetting over-accruals or under-acerunls
made since said date, or

(¢) any premwums paid to redeem any securities or any unamortized discount or
expense or premiums existing in respect of any securities a{ the time of the redemption
thereof. '

In computing outstanding amounts of sccurities, funded debt shall be taken at the princi.
pal amount thereof, preferred stocks shall be taken at the par value thereof, or, if the same
shall be without par value, then at the amount payable thereon in the event of involuntary
liquidation, and commeon stocks of consolidated subsidivries ahall be taken at the book value
thereof as shown by the accounts of such subsidiarics.

The term “funded debt™ shall mean indebtedness maturing ‘twelve (12) months or more
after the dute of its issue.

In the event that another corporation or corporstions or joint-stock associstion or associa-
tiona shall be merged into this Corporation or this Corporation shall be merged into or consoli-
dated with another corporation or joint-stock association, there shall not be included in any
subseqient cumputation of net income earned, or dividends paid or distributions made, or
proceeds derived from the aale or exchange of sccurities, subsequent to the date of the jsau-
ance of the initial issue of Preferrad Stock, any net income carned, or any dividends paid or
distributions made, or any proceeds derived (rom the sale or cxchange of sccurities, prior to
the consummation of such merger or consolidation, by the corporation or corporativns or
joint-stack association or saamwintions merged into this Corporation or into which this Corpo-
eation shall be merped or with which it shall be consolidated, or by subsidiaries of auch
corpuration or corporatiuns or juint-stock associstion or associations; excepl that if such corpo-
ration or corporations or juint-stock association or associations shali have been subsidiaries of
this Corporation imncdiately prior to such merger or consolidation, the earnings thercof prior
to such merger or consolidation shall be included In net income to the extent that the same
would have been 30 included if such merger or consolidation had not taken place.

"

ARTICLE FIVE:
The term for which this Corporation is to cxist is perpetusl.

ARTICLE RIX:
The private property of the stockholders of this Corporation shall not be subject to the
payment of the corporate debts to any extent whatcver.

ARTICLE SEVEN:

1. The business of this Corporatinn shall be managed hy its Board of Directors, except
aa may vtherwise be required by Iaw. The Board of Directors may, by resolution or resolu-
tions passed by a majority of the whole Board, designate one or more committees, each com-
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mittee to condist of three or more directors which, o the extent prov ided in said resolution
or resvlutions or in the By.-Laws of this Corporation, shall have and may exercise the powers
of the Board of Directors in the management of the business .-md affairs of this Corporation
and may have the power to authorize the seal of this Corporation ‘to be affixed to all papers
which may require it. Such committee or committces shall have such name or names as may
be stated in the By-Laws of this Corporation or as may be determined from time to time by
resolution adopted by the Board of Directors.

2. The number of directors of this Corporation, which 3hall never be less than three (3),
nhnll be fixed from time to time by the By-Laws and may be altered from '"me to time by
amendment of the By-Laws. In ¢ase of any increase in the number of direct. |, the additivnal
directora shajl be clected as may be provided in the By-Laws. i

3. The directors of this Corpuration may. by a vote of the l“toekholdeu. be divided into
one, two or three classes as provided by the laws of the State of Defaware.

4. This Corporation may have such office or offices onuldu the State of Delaware as
the By-Laws may provide or permit.

H. No dircctor of this Corporation novd be a stockholder nf this Corporation or s resi-
dent of the State of Delaware,

6. The Board of Directors may make By.Laws and from fime to time may alter, amend
or repeal any By.laws, but any By-Laws made by the Board of Directors may be altered,
umendasl or repealed by the stockholders at any annual meeting w1 at any special meeting, pro-
vided, in the case of any special meeting, that notice of such proposed alteration, amendment
or repen) is included in the notice of such meeting, and the By-Laws may contain provisivns
prohibiting the maendment of particular provisions thereof without the consent of the Liolders
of any specified hercentage of the shares of any class of stock of this Corporation.

7. This Corporation, without action by its stockholders, shall have the power 1o issue
any sharvs of stock authorized by the Certificate of Incorpurntion for such consideration as
may be fixel from time to time by the Boand of 1irectors, Thin Corporation, without action by
its stockholders, sha)l have power to create and issue, whether or not in connection with the
issuc and sale of any shares of stock or other socurities of this Corporation, rights or options
entitling the hollers thereof 10 purchase from this Corporation any shares of its capital stock,
such righta or options to be cvidenced by or in such instrument or instrumcents as shall be
approved by the Board of Directors. The terms upon which, the time or times, which may be
limited or unlimited in duration, at or within which, and the price or prices at which any such
shares may be purchased from this Corporation upon the excreise of any such right or aption
shall be such ax shall be fixed and stated in a resolution or resolutfons ldoplcd by the Buard of
Directors providing for the creation and issuc of such righta Hr vptions, and, in every case, set
forth or incorporated by reference in the instrument or Instruments evidencing such righta
or options; provided, however, that the consideration therefor shall be determined in the man-
ner hereinabuve provided in this Article Seven for the fixing of the consideration for the insue
of such atoek.

8. This Corporation may, at any m«ting of its Board of Directors, sel), Jease or exchange
all or aubstantially afl of its property and assets, including its guod will and its corporate
franchises, upon such terms and conditions and for sich consideration, which may be in whole
or in part shares of stock in, and/or other securities of, any other corporation or corpora-
tions and any juint-stock association or axsociations, as ils Board of Directore shall deem
expedient and for the best interesta of this Corporation, when and as authorized by the affirma.
tive vote of the holders of a majority of the Common Stock issusd amd cutatanding given at a
meeting duly ealled for that purposs, or when authorized by the wrtten consent of the holders
of & majority of the Common Stock issued and vutstanding, and npon compliance with Para-
graph K of Article Four hereof. This Corpuration may ecll. leaseior exchange any of its prop-
erty and assels, less than substantialiy al!, upon such teras and cunditions and for such
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consideration, which may be in whole or in part shares of stock i'. and, or securities of, any
other corporation or corporations and any joint-stock association or associations, as the Board
of Directors shall deem expedient and for the best interests of this Corporation without any
action by the atockholders of this Corporation. '

9. The Board of Directors shall have power from time to time to set apart out of any
funds of this Corporation available therefor a reserve for any proper purpose and to abolish
such reserve and to fix and determine and to vary the amount of the working capital of this
Corporation and to direct and determine the use and disposition’of the working capital and
of any capital surplus or net profits over and sbove the stated capita).

10. The stockhniders and the Board of Directors shall havp power to hold their meet-
ings and to keep the books, documents and papers of this Corporation outside the State of
Delaware at such piace or places as from time to time may e provided by the By-Laws, except
as otherwise required by the laws of the State of Delaware. '

11. The Board of Directors from time to time shall determine whether and to what extent
and st what times and places and under what conditions and regulations the accounts and
books of this Corporation or any of them shall be open to the inspection of the stockholders,
and no stockholder shall have any right to inspect any account, book, document or record of
this Corporation except as ~onferred by law or as authorized by a resolution of the Board of
Directors, H

12. Al elections of directors by stockholders shall be by ballot. Directors elected to il
vacancies may be elected in the manner provided for in the By-Laws,

13. This Corporation shall be entitied to treat the person in whose name any ahare of
stock is registercd as the owner thereof for all pnrposes and shafl not be bound to recognize
any equitable or other clalm lo or intercst in +uch share on the part of any other person
whether or nut Lthis Corporation shall have notice therrof except as {a expressly provided other-
wise by the laws of the State of Delawars }

14. Each stockholder shall hiave one vote for sach share of slock having voting power
registered in his name on the books of this Corporation; exeept that at all elections of direc-
tors each stockholder shall be cntitied to as many votes as shall equal the aumber of his
shares of stock of each class entitled to vote multiplied by the number of directors to be
elected by that class, and he may cast all of such votes with respect to each class for a single
nominee of such class or he may distribute them among any two or more of the nominees
of such class as he may see fit. The nominees of each class of stock entitled to vote receiving
the highest number of votes of the stackholders entithed to vole for such notninees, up Lo the
nuraber of dircctors to be elected by each class of stock entitled to vote, shall be elected.

15. This Corporation shall have power to cooperate with Other corporations and with
natural persons in the creation and maintenance of community -funds or of charitable, phil-
anthropie, benevolent or patriotic ins rumentalities conducive to public welfare, and the Board
of Directors may appropriate and experd for those purposes such sum or sums as they deem
expedient and as in their judgment will benefit or contribute to the protection of the cor-
porate interests. '

18. This Corporation shall indemnify any and all of s ercmm or officers or former
directors or officers or any person who may have served af its request as a director or offh-
cer of ancther corporation in which it ovna shares of capital atock or of which it ia a creditor
aguinat expenses actually and necessarily incurred by them in contection with the defense of
any action, suit or proceeding in which they, or any of them, are made parties, or a party,
by reason of being or having been directors or officers or a director or officer of this Corpo-
ration, or of such othrr corporation, exeept in relation to matters as to which any such diree-
tor or officer or furmer director or officer or person shall be adjudged in such action, suit or
proceeding to be liabl for negligence or misconduct in the performance of duty. Such indem-
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nification-shall not be deemed exclusiva of any other rights 10 which those indemnified may
be entitled, under any by-law, agreement, vote of stockholders, or otherwise.

17, Special meetings of the Board of Directors may be called and held without the pur-
puscs of such meeting being stated in the notice thereof,

The foregoing cnumeration of powers conferred on this Corporation and on its Board
of Directors is intended to be in furtherance of and not in any way a limitation on the powers
conferred by law,

ARTICLE EIGHT: ;

No arrangement with this Corporation In which any of the directors shall have an
interest shall be void or voidable on account of such Interest, nor shall any director so inter
ested be liable to account, if such director shall disclors (or the directors shall have knowledge
of, if authorization or ratification is to be by them) the naturejof his Interest, though not
necessarily the details or extent thereof, and if such arrangement shall be authorized and
ratified {(a) at a meeting of the directors by vote, resolution or:consent of a disinterested
majority of the directors, or {b) by a written vote or resolution’ signed by the holders of &
majority of the shares of stock, entitled to vole generally, without a meeting, or (c) by a
majority vote of the stockholders, entitled to vote generaliy. ’

No arrangement between this Corporation and any other company in which any of the
directors shall have an interest solely by reason of being officers, minority stockholders or
creditors of such company (or solely by reason of being directors thercof where such other
company is & subsidiary of or otherwise affiliated or allied with this Corporation or owns a
majority of the shares of this Corporation or where such arrangement is made by officers or
agents of this Corporation in the ordinary performance of their duties and without the actual
participation of such directors) shall be void or voldable on account of such interest, nor
shall any such director be Jiable to account because of such interest, nor need any such interest
be discloscd, and suth director may vote in respect of such arrangement. Exeept in such

wlances, no direetor shall vote or act In respoct of any arrangement with this Corporation
in which he sha)l have an interest, and if be does 20 vote or act, his vote or action shall not be
counted but sha!l not operate to render the arrangement void or voldable.

The disclosure required by this Article Eight shall be sufficient if made (a) to the meeting
of the directors or stockholders authorizing or ratifying the purtf;ular arrangemoent {n Ques-
tion, or {b) hy = genersi notice presented to a meeting of the directors or stockholders and
fled with the Sceretary stating that such director is a director ‘of a specified company, and
is to be regarded as intercated in all arrangements with that company, after which it shall not
be neceasary for such director to give a special notice in regard to'sny particular arrangement
with that company, or in regard to the nature of his interest in sich particulay arrangement.

As used in this Article Eight, unlusas the context otherwise requires, “arrangement” shall
include any contract. agreement, dealing or other transaction; “director”™ shall include any
enmmittee member, officer or agent of this Corporation; and “company™ shall include cor-
poration, association, partnership, trust and any form of business organization,

The provisions of this Article Eight shall not make any transaction void or voidable which
otherwise would be valid, nor give rise to any accounting with respect to any such trans-
aclion. None of the provisions of this Article Eight shall, however, be construed to protert

against bad faith,

ARTICLE NINE:

Whenever a compromise or arrangement (s proposed between this Corporation anl -+
creditors or any elass of them, and/or between this Corporation and its stockholders or wny
clans of them, any court of equitable jurisdiction within the State of Delaware may. on the
application in a summary way of this Corporation or of any creditor or stockholder thereof,
or on the application of any receiver or recelvers appointu! for this Corporation under the
provisions of Section 3883 of the Revised Code of 1915 of maid State, or un the anplication
of Lrustees in dissolution or of any receiver or receiv: rs appuinted for this Corporation u'uder
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the provisions v Section 43 of the General Corporation Law of the State of Delaware, order
a mecting of the creditors or class of creditors, and-or of the stockholders or class of stock-
holders of this Corporation, as the case may be, to be summoned in such manner as the aaid
court directs. 1f & majority in number representing three-fourths ( 3;) in valve of the credilors
or cluss of cruditors, and. or of the stockholders or tlasw of ltockholden of this Corporation,
as the case may be, agree to any compromise or arrangement nd to any reorganitation of
this Corpuration as consequence of such compromise or arrangement, the aald compromise or
arrangement and the said reorganization shall, if sanctioned by the court to which the said
application has Leen made, be binding on all the creditors or claps of creditors, and/or on all
the stockholders or class of stockholders, of this Corporation, n the case may be, and also
on this Corporation.

ARTICLE TEN:

This Corporation shail have the right to amend, alter, change or repeal any provision
contained in this Agreement of Merger which could be contained in the certificate of incorpo-
ration of A corporation formed under the laws of the State of Delaware in the manner now
or hereafter prescribed by statute, but subject to the provisions of this Agreement of Merger,
and ali rights conferred upon the stockholdera by this Agreement of Merger are granted subject
to this rescrvation.

SECTION IN. !

The By-lLaws of KOPPERS COMPANY, INC., shall runu’n and be the By-Laws of this
Corporation until the same shall be amended, altered or repulea according to the proviaions

thereof. *

The numbscr of directors of this Carporation shall be fixed by the By-Laws of this Cor-
poration and may be alterut from time to time as may be provided therein. The number, names
and piaces of residence of the first Board of Directors of this Corporation, who shall hold
office from and after the effective date of this Agrecment of \(erger until the first annuosl
meeting of the stockhoklers of this Corporation theresfter md until their respective suc-
cezsora be duly elected and gualified, are as follows:

Name Rm"lrncf
Staphkey N, lrown 1226 Murrayhill Avenue, Pittsburgh, Pennsylvania
dvhn N. Marahall R.D. No. 3, Bethichem, Pennsylvania
R, 10 McClintic 1130 Becchwood Botlevard, Pittsburgh, Pennaylvania
R. K. Mellon Huntiand Downa, Ligunicr, Pennsylvania
1. N. Murray 1312 Invernms Avenue, Pitisburgh, Pennaylvania
D. P. Shepard 2015 O Street, W, Washington, D, C.
Clarance Stanky 5429 Dunmoyle Strect, Piu.nbg',mh, Pennsylvania
J. T. Tieney Schenley Apartmenta, Pittalnirgh, Pennsylvania
1. . Williams, Jr. 621 South Linden Avenue, Pi"tlbnrth. Pennsylvania

The first annusl nreeting of stockholders of this Corporntion after the effective date of
this Agreement of Merger shall be the annua) meeting providec! by the By-Laws for the year

1945,

Unless and until the Board of Directors of this Corporation shall otherwise determine,
the following officers of KOPPERS COMPANY, INC,, shalt be the officers of this Corpora-

tion:
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Offier
Chniyman of the Buard

Prosident
Vice President
Vice President

Vice President
Viee Presudent

Vice PPresident
View P'rusident
Vice Prosident
Viee President
Vico President

Viee Progident

Vive President
Treasurer
Sceretary

Anniatant Secretary

Aaxiatant Secretary

Assintant Seertary
Anvistant Treanurer

Ansistant Troasurer
Axsistant Treasurer

Assistant Treasurer

Assistant Secrotary anid
Arsiatnit Treasurer
Ansistant Sceerotary aml
Amsistant Treasurer
Axnistant Necretary and
Annistant Treasurer
Anmistant Scecrvtary and
Assistant Treasurer
Anustant Seeretary and
Assistant Tressurer
Astistant Scvreary and
Assintant Trensurer
Amintant Secrelary and
Assintant Tremsurer
Arnistant Seeretary and
Ansistant Treasurer

Naw

J. T. Tierney

J. P. Williama, Ir.
Joseph Ducker
Staniey N. Brown

John F, Byrne
Fred Denig

J. N. Forker

3L T. Herreld
W, Reed Morris
AW, Morton
W, F. Munnikhuysen
V. F. Perkins
D. M. Ruge

E. A. Berry

£, S, Ruftin, Jr.

C. M. Crick
John M. Crimmins

T. ). Hamilton
G. H. Curran

F. M. Dapper
1. S. Craham

E. B. Shuck
Geo. V. Brooks
W, 6. Hum

1. 3. Lave

John E. Teliman
Grorge 11 Persch
Roy 1. Pippen
C. J. Ry

tichand 3, Wheeler

Jevsulener

Schenley Apartghunu. Pittshurgh, Pennsyl-
vania

621 South Linden Avenue, Pitisburgh, Penn.
sylvania =~ *

South Drive, Fox Chapel Manor, Fox Chapel,
Pennaylvania :

1226 Murrayhill Avenue, Pittsburgh, Penn-
sylvania

1043 Lindcll floulevard, St. Louis, Missouri

toya) Yorke Apartments, Pittsburgh, Penn-
sylvunia

8T8 Howe Street, Dittaburgh, Pennsylvania

2239 Goadon Avenue, S Paul, Minnesota

670 Haxtun Avenue, Orange, New Jerney

Box 2%, Buxton, Maryland

1450 Dennington Avenur, Pittsburyh, Penn-
sylvania

114 St Dunstan’s [tond, Baltimore, Maryland

€08 Maple Lane, Edgeworth, Pennsylvania

711 Valley View Road, Virginia Manor, Mt
Lebrnon, l'ennnylvanin

W5 Warwick Terrnce, Pittsborgh, Pennayl-
vania

611 Arden ftoad, Mt. Lebanon, Pennsyivania

33 Sunny Hill Drive, Mt, Lebanon, Pennayl-
vania

Fox Chapel oad, Fox Chapel, Pennayivanin

1070 Arbar Drive, Mt Jebanon. Pennsyl-
vania

B D, 1, Ohio View, Industry, Pennsyh ania

281 Maguntin Place, M. Lebanon, Pennsyls
VRNIK \

3143 Axhlya Stewl, Pittsburgh. Penpayl
vania

8, Munn Avenue, Fast Orange, New
Jerwy

23 Wenzdd Avenue, Pittsburgi, Penansyl-
vanhin .

195 Prospect Street. East Orange, New
Jersey

I3 Marble 14l Road, Baltimore, Marylend

]

72 Sheridan Riwd, Wellenley Thills, Massa-
chusetts -
Linthicum llvipnn. Maryland

131 Rivernide Drive, Mudizon, New Jorsey

1268 Gowdrich Avenue, St Paul, Minnesota

Saiid wificers shall have all the powers of officers duly chusey by the Bonrd of Directors, and
they shall hold office until their respective suesesaars he duly chosen and yualified.

The first recuiar meeting of the Board of Directors of this Corpuration shall be held as
somgy an practicable afler the effective date of this Agrevancat of Merper and may be rallnd
0 the mann ¢ provided in the By-lawa for the catling «f Xpecigl Meetingx of the Baand of
Dratore aned msy b held st the time and pla « aprsitis] b thefpative of the meeting.
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SECTION IV. ;
The manner of converting the shares of esch of the cunstituent corporations and joint-
slock asancintions Into shares or other securitles of this Corporation shall be as follows:

1. Each Common Share of KOPPERS UNITED COMPANY now outsianding shall be con-
verted into nineteen one-hundredihs (19,/100) of a share of Commgn Stock of this Corporation;

2. Euch Preferred Share of KOPPERS UNITED COM PANIY now outstanding shall be
converted into five and two-tenths (5.2) shares of Common Stou)g of this Corporation;

3. Each share of Common Stock of KOPPERS COMPANYinow istued and outstanding,
all of which are owned by KOPPERS UNITED COMPANY, eachjshare of Common Stock of
THE KOPPERS ERECTING CORPORATION nuw [ssucd and dutstanding, all of which are
owned by KOPPERS COMPANY (as well as the five hundred (500) shares of Common
Stock held in the treasury of THE KOPPERS ERECTING CORPORATION), and each Com-
mon Share of FUEL INVESTMENT ASSOCIATES now issucd and outstanding, all of which
are owned by KOPPERS UNITED COMPANY, and each share of Preferred Stock of FUEL
INVESTMENT ASSOCIATES now issued and outstanding, atl of which are owned by KOP-
PERS COMPANY, shall be extinguished and cancelled; and

4. Each share of Preferred Stock of KOPPERS CONMPANY now oulatanding shall be con-
verted into & negotiable promissory note of this Corporation, payable to bearer, dated October
1. 1941, and payable December 31, 1944, in the principal amount of $110.00 with intercst
thereon of $1.50 for each $110.00 of principal. payable at maturity.

SECTION V. ;

If at any time KOPPERS CONPANY, INC., shal} ennsider or be advised that any further
assignments or assurances are hecessary or desirable to vest in KOPPERS COMPANY, INC.,
according to the terms of this Agreement of Merger, the title to any property or rights of
KOPPERS COMPANY, THE KOPPERS ERECTING COR!‘()RQTIO.\'. XOPPERS UNITED
COMPANY or FUEL INVESTMENT ASSOCIATES, the proper officers and directors or
trustees, as the case may be, of said corporations and joint-stock assuciationa shall and will
execte and make all such proper assignments and assurances ahd do all things neccasary or
proper to vest title in such property or rights in KOPPERS CONPANY, INC, and otherwise
to carry out the purposes of this Agreement of Merger.

KOPPERS COMPANY, INC., shall pay all expenses of carrying this Agreement of
Merger into effect.
SECTION VL.

This Agreement of Merger shall have no force or effect unless and until the same bas
been duly sdopted by the stockholders or shareholders of each of the parties hereto, and unless
and until the same shall have been duly filed and recorded as hereinalter provided, but, if and
when such stockholders and shareholders have duly adopted this Agreement of Merger, it shall
lncnme effective for all parposcs upon its being fAled in the Office of the Sccretary of State of
the State of Delaware, and upon & copy thereof, duly cenifiod by the Secrviary of State of the
State of Delaware under the seal of his office, being recorded in the Office of the Recorder of
New Castle County in the State of Defaware, and thereupon the separate existence of KOPPERS
COMPANY, THE KOPPERS ERECTING CORPORATION, KOPPERS UNITED COMPANY
and FUFEL INVESTMENT ASSOCIATES shali cease and they shall bu merged into KOPPERS
COMPANY. INC., in accordance with the provisions of this; Agreement of Merger, and
KOPPERS COMPANY, INC,, shall possess all the rights, privileges, powers and franchise
an well of & publie as of a private nature and shall be subject to all the restrictions, disabil.
ities and duties of each of auch corporations and joinl-stuck associations so merged and all
and singular the rights, privileges, powers and franchises of each of said corporations and
joint-stock associations and all property, real, personal and mixed, and al} debls due to any
of aaid conatituent eorporations and joint-stock associstions on whatever account, as well
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for stuck aubscriptivns as all ether tings 1 action or belonging lfn each of such corporations
or joint-stack associations, shall be vestedd in KOPPERS COMPANY, INC.; and all property,
rights, privileges, powets and franchiscs and all and every other¥interest shall be therenfter
as cffectunlly the properly of KOPPERS COMPANY, INC., as they were of the severs! and
respective constituent corporations and joint-stock associations, aid the title to any rea) estate
vested by deed or otherwise under the laws of the State of Delaware or any other State or
any foreign country in any of such constituent corporations or joint-itock associations shall
not revert or be in any way impaired by reason of this Agreement of Morger: provided, how-
vver, that afl rights of creditors and all liens upon any property of any of said constituent corpe-
rations or joint-stock associations shall be preserved unimpaired and all debts, liabilities and
duties of the respective constituent eorporations 2.4 joint-stock assoviations shall thenceforth
attach to KOPPERS COMPANY, INC., and may be enforced against it to the aame extent as
if anid debts, Jiabilities and duties had Leen incurred or contracted by it

SECTION VIL

This Agrcement of Merger shall be submitted for consideration to the stockholders of
KOPPERS COMPANY at a special meeting of such atockholders to be held at the offices of
KOPPERS COMPANY in the City of Pittaburgh, Pennsylvania, on the b day of November,
1944, at 10:00 o'clock A, 3. Eastern War Time; it ahall be submitied for consideration to the
sharcholders of KOPPERS UNITED COMPANY at a special meeting of such shareholders
to be held at the offices of KOPPERS UNITED COMPANY in the City of Boston, Massachu-
soits, un the IMuay of November, 1944, at 10:00 o'clock A. M. Eastern War Time: it shall be
submitted to the stockholders of KOPPERS COMPANY, INC,, and THE KOPPERS ERECT-
ING CORPURATION. for adoption pursuant to Section 81 of the General Corporation Law
of the State of Ihfaware, by the unanirious written consent of all of the stockholders of
snidd corporations: amd it shall be submitted to the sharcholders of FUFL INVESTMENT
ANSUCIATES for aduption pursuant to the Declaration of Trust by which FUEL INVEST-
MENT ASSOCIATES was organized and is regulated, by the unanimous written consent of
all of the sharchulders of said joint-stock assoelation.

SECTION VIl

Reference in hervby made to the said Declaration of Trust establishing KOPPERS
UNITED COMPANY, dated April 21, 193), a copy of which as amended has been fled with
the Commissioner of Corporations and Taxation of the Commonwenith of Massachusctts and
at the principal lice of the Company at 250 Stuart Street, Boston, Massachusetls. The name
"ROPPERS UNITED COMPANY™ refers to the trustecs under aid Declaration of Trust,
as trustees but hot personally, and no trustee, sharcholder, officer or agent of KOPPERS
UNITED COMPANY shall e held to any personal liability in connection with the affairs of
the said Compuny, but the trust estate only is liable.

Reference is herely made to snid Declaration of Trust cstablishing FUEL INVESTMENT
ASSOCIATES date:d May 3, 1929, a copy of which has been fltd with the Commissioner of
Corporations and Taxation of the Commonwealth of Massachusetts and st the principal office
of the Company of FUEL INVESTHMENT ASSOCIATES at 290 Stusrt Street, Boston, Massa-
chusetta, The name “FUEL INVESTMENT ASSOCIATES™ refers to the trustees under said
Drclaration of Trual, as trustees but not personally, and no trustee, sharcholder, officer or
agent of FUEL INVESTMENT ASSOCIATES shall be hekl to.any personal liability in con-
nection with the atfairs of sui) Company, but the trust estate only is Jiable,

IN WITNEAS WHEREOP, The parties to this Agreement of Merger, pursuant to authority
duly given by their respective Doards of Directors or Trustees, have caused these presents to
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be executed by a majority of the directors or trustces of cach party hereto, and their respective
corporate or eommon seals to be hereto affixed.
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!, .. Q; n. M . Amistant Secretary of KOPPERS COMPANY, INC,, a corpors-
tion organized and existing under the lawi of the State of Delaware, hereby certify, s such
Assistant Secretary and under the seal of the said corporation, that the Agreement of Merger
to which this certificate is attached, after having been first duly signed on behalf of the said
corporation by a majerity of the directors thereof and having been signed by & majority of the
directors of KOPPERS COMPANY and THE KOPPERS FRECTING CORPORATION,
respectively, both corpurations of the State of Delaware, and having been signed by a majority
of the trustees of KOPPERS UNITED COMPANY and FUEL INVESTMENT ASSOCI-
ATES, respectively, both joint-stock associations as defined by Section 59B of the Genera)
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Corparation Law of the State of Delaware, was daly sidoples pérsunm tu Section N1 of the
General Corporation Law of the Stats of Delaware, by the unanimous written consent of the
stockhollers hollding one hundred (100) shares uf the vapital stock of the corporation, the

same being all of the shares issued and cutstanding, and that wisigned copy of such consent
] dl ttuched herelo and made a part of the Agreement of Merger, y
Y ™ H .

, (.'.u'o‘n:f.‘g My hand and the seal of said ROPPERS CUM!’AI\.'. Y. INC., on this 80‘ day of

: "'f'.-:.,,...“"' ot BY THE STOCKHOLDERS OF KOPPERS COMPANY, INC,
The subscriber, Donald P, Moyers, being the sile stockholder of KOPPERS COMPANY,
INC., 8 corporation organized and existing umder the Iawa of the State of Delaware, does
hervby give his consent in writing to the adoption by said KORPERS COMPANY. INC,, of
the Agriement of Merger between said KOPPERS COMPANY, INC., KOPPERS COMPANY
and THE KOI'PERS ERECTING CORPORATION, all corpurations of the State of Delaware,
and KOPPERS UNITED COMPANY and FUEL INVESTMENT ASSOCIATES, both joint-
stock assuciations as defined by Scction 59B of the General Corpuration Law of the State of
Delnware, to which this instrument of consent is attached.

IN WitNgss WhitEor, The subacriber has hereunto set hix hand and seal this ’“ day
of November, 1944, 3
¢

Alctrencd, 777714«—[-&}

o b IRA < ~ N

, Assistant Sceretary of KOPPERS COMPANY, a corpora-
tion organized and existing vnder the laws of the State of Deluwnre, heveliy certify, as auch
Asnistant Secretary and umier the seal of the said corporation. that the Agrivment of Meryger
to which this certificate is attached, after having Ieen first tlul;‘ signed on behalf of the said
corporation by a majority of the directors thervof amd having Inyn signed by & majority of the
linsctors of KOPPERS COMPANY, INC,, and TIHE ROPPERS ERECTING CORPORATION,
resprctively, huth corporativns of the State of Delaware, and having been signed 1y a majority
of the trustees of KOPPERS UNITED COMPANY and FUEL INVESTMENT ASROCIATES.,
both jeint-astack associations as defined by Section S4B of the General Corporation Law of
the State of Delaware, was duly submitted to the stockholders of anid KOPPERS COMPPANY
at a specinl meeting of aaid stockholders culled aind beld sepmratily from e meeting of stock-
hulilera or sharcholiers of any other corporation or joint-atock agsonintion stter at st twenty
(20) days” notice by mail, and notice by publication as provided ?,\' Section 39 amd Section 508
of the General Corporation Law of Lhe State of Delaware, en thé 81A day of November, 1914,
fur the purpose of contidering and taking action upen the propescil Agrvment of Morger:
that one nilion two handred thousand (1,200,000) xhares of stink of waiik corporation were
on saiel date aued and outstanding; that the holders of On€ mithos one husdred fifteen
¢ 1,080,118 ) sharva voted by balkot in faver of the approval, amd the helders of . 90 o
e e Ao Blpmemmsye ghares voted by Dallet agminst the appieval of the
proupoms) Aggrevment of Merger, the said affirmative vole reprewenting at least to-thinds (25)
af the Wta) pumber of sharvs of the outstanding eapital stevk of xaid corporation, aml that
therehy the Agreement of Morger was at aaid mecting duly suhopted as the aet of the stock.
hoblers of sud KOPPERR COMPANY and the duly adoptal acreement of the saud corpuration.
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& \\]m My hand and the seal of said ROPPERS COMPANY on lhisg.t.“. day of

X2 S S P I RO

RANNL Ansistant Smflm

e l‘f “{’E‘f .’.’.’.‘..a.rAuuum Secretary of THE. KOPPERS ERECTING CORPO-

"-RM:NN a corporation organized and existing under the laws of the State of Delaware, here-

e cerlify, as such Assistant Secretary and under the seal of the said corporation, that the

" Agreotient of Merger to which this certifieate is nitached, after hnunz been first duly signed
on behalf of the sahl corporation by a majority of the directors thequ andd having been signed
by a majority of the directors of KOPPERS COMPANY, INC,, afid KOPPERS COMPANY,
respectively, both corporationa of the State of Delaware, and having been signed by a majority
of the trustees of KOPPERS UNITED COMPANY and FURL INVIESTMENT ASSOCIATES,
respectively, both juint-stock associntions as defined by Section 598 ur the General Corporation
[aw of the State of Delaware, was duly advpted pursuant to Section K t of the General Corpo-
rution Law of the State of Delaware, by the unanimous written Eonment of the stockholders
holding tive h\m{I ) shares of the capital stock of the cuorporation, the same being
all of the M‘l M outstanding, and that a signed copy of such consent is attached
heretn gnimlde mnﬂof%mncnt of Merger.

\\'IFBB y hM ﬂ"zrll of said THE KOPPERS ERECTING CORPORATIO\' on
this ‘N‘ay‘ )%x‘un'b&

sk 534? ....... b

‘7’ -‘ Y;J l;'.-'.é_\" ’ Axsistant Secrelary
o'.o@ ..lbq .

 Tiesaem Q

N Nmaimmrw TO ADOPTION OF AGREEMENT OF MERGER
Y THE STOCKHOLDERS OF THE KOPPERS EREC TING CORPORATION

The submcriber, KOPPERS COMPANY, being the sole stockholder of THE KOPPERS
ERECTING CORPORATION, s corporation organized aml vexisting under lhe,hn of the

~e
A
41

State of Delaware, does hereby give its consent in writing to the adopuw /7 THE
ROPPERS ERECTING CGRIORATION of the Agroement of Merger. d 31
ROPPERS ERECTING CORPORATION, KOPPERS COMPANY, I} L HRS:-
COMPAXY, alt corporations of the State of Delnware, and l\()I‘I’FRSQ, PANY T

andt FUEL INVESTMENT ASSOCIATES, both juint-stuck axsociativhg ws peﬂ L, 4 .’ﬁt. y
5918 of the General Corporation Law of the State of Delawnry, ﬁ: "&H hulhnm\t
conuent in attached, ot WEENRY IIPSE J N
| o H ‘- ._.'
I WiTNexs WiEkgor, KOPPERS COMPANY has canmsl thu nqﬂw‘g be I‘IPJ
aml itx corpernte scal to be hereunto aflixed by its proper ollicems theréunil § )ﬂr.mmm.« ,
this S3A day of November, 1944.
Korrere CoMpPany

By f //(é“f'f“

President

PANY a jomt—clnck association as drﬁn«l by ﬁ«:tum BOR of the General (‘urmratmn I.au or
the State of Delaware, hereby certify, as such Assigtant Secrvtury and under the senl of the
suid joint-atock assnciation, that the Agreement of Merger to which this certifiente is attached.

2




he,

)

after having been first duly signed on bebalf of said joint-stock: assaciation by a majomty
of the trusteea thereof and having been aigned by a majority of {he dirvetors of KOPPERS
COMPANY, INC., KOPPERS COMPANY and THE KOPPERS ERFCTING CORPORA-
TION, respectively, all corporations of the State of Delaware, ajd having been sigaed by a
majority of thu trustees of FUEL INVESTMENT ASSOCIATES, a joint-stock association as
defined by Section 398 of the General Corporation Law of the State of Delaware, was duly
stihmitted to the sharchoklers of said KOPPERS UNITED COMPANY at a special meeting
of snisd harcholders called and held separately from the meeting of stockholders or sharcholders
of any uther corporation or joint-stock associntion after st Icast thn {10} days’ but not more
than forty (10) days’ notice by mail, as provided by the Declaration 5}1”" by which
ROPPERS UNITED COMPANY was organized and is regulated; on the 5 day of Novem.
ber, 1944, for the purpose of considering and taking action upon the proposed Agreement of
Merger: that three million (3,000,000) shares of Common Stock and twenty-five thousand
{25,000) shares of Preferred Stock of said joint-stock association were on said date issued and
outstanding ; that the holders of tws sifiesming b S pirty.stven Loousand seves bt ety - (| 2,967,738 )
shores of Common Stock and .....Swentypfive thowaand, .. .......... (..25,999 )
shares of Preferred Stock voted by ballot in favor of the appruval, and the holders of
...................................... PR iiiiiiiinersine.. dmSSd shares
of Common Steck and ..........oeees e PR .1 ........ B SR s caaars o
shures of Preferred Stock voted by ballot against the approval of the prnpnoed Agreement
of Merger, the said affirmative vote representing at least tw ovthlrd, {23) of the total number of
f Common Stock and at loast two-thirds (23 of the tolal number of ont.

ferred Stock of said joint-stock luocmion and that thereby the

'as At maid moctm( duly adopted ms the'ad of the nhnreholdera of

.......

Anufmt Smnfary

1, f SY ............ Aullunt Secretary of FUEL INVESTMENT ASSOCI-
ATES, a joint-stock 1ation an drnned by Scction 59B of the General Corporation faw of
the State of Delaware, hereby certify, as such Assistant Scerctary and umder the seal of the
mnid joint-stnck association, that the Agreement of Merger to which this certificate is attached
after having been first duly signed on behnlf of the sald joint-stock association by a majority
of the trustees therosf and having been signed by a majority of the directors of ROPRERS
COMPANY, INC.. KUPPERS COMPANY and THE KOPPERS ERECTING CORPORATION,
reapectively, 11l corporations of the State of Delaware, amd having been signed by & majority
of the trustees of KOPPERS UNITED COMPANY, a joint-stock assciation as defined by
Swetion 591 of the General Corporation Law of the State of Delaware. was duly adopted, pursu-
ant to the Decluration of Trust by which FUEL INVESTMENT ASSOCIATES was organized
and i3 repulated, by the unanimous written consent of the sharcholders holding three thou.
said (3,000} shares of the Common Stock and three hundred Aftecn thousand six hundred
thirty (315,630) shares of the Pm{i rred Stock of sald jointatock association, the same

being all of the sharcs issusd;gad mdin:. and that a signed copy of such consent is
attached hereto and mmi;\ t of Merger.'

WiTNEss My hand jn mbot"ﬂrun INVESTMENT ASSOCIATES on this

SO day of Noveraber, § et }\_ d’e
~.~. \, a3 CEE
)-'J N e’ .
PN & el o
6,'-.,,“!'.,."','. Aristant Qm Mary
b 1

D

o'
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UNANIMOUS CONSENT TO ADOPTION OF AGREEMENT OF MERGER
8Y THE SHAREHOLDERS OF FUEL INVESTMENT ASSOCIATES

The subscribers, KOPPERS UNITED COMPANY and KOPPERS COMPANY, being all
nf the shareholders of FUEL INVESTMENT ASSOCIATES, & joint-stck association as de-
finod by Scetion 69B of the General Corporation Law of the State of Delnware, do hereby give
their consents in writing to the adoption by said FUEL INVESTMENT ASSOCIATES of the
Agreement of Mcrger between said FUEL INVESTMENT ASSOCIATES and KOPPERS
UNITED COMPANY, a joint-stock association as defined by Scction 59B of the General Corpo-
mtion Law of the State of Delaware, snd KOPPERS COMPANY, INC., KOPPERS COM-

WHE KOPPERS ERECTING CORPORATION, all eorporations of the State of

) Q this instrument of consent fs attached.

3 'o°. b [/ ';. "‘. .

\.."?,}! YA nzrtor, KOPPERS UNITED COMPANY and KOPPERS COMPANY
., S4BT caused idrument to be signed and their respective scals to be hereunto aflixed by
* 55 their proper N thereunto duly authorized this & day of November, 1944,

v $y :

J‘;-,’. $~A._:?§ _ :

0‘..?'0.!.‘!.‘.?3:;'\‘ 4 Korrers UNITED CoMPANY
Attest:
Asxirtant Srerelary Roppers CoMPANY
o Ao 4 e
Attest: Vit President
""""" Assintant Secrriory
K epe
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Tie FOKRSOING AGREEMENT uP MERGER,
directors or trustces of each party thereto,

Having been executed by a majority of the
and Maving been adopted separately by the

stockholders of each corporate party thereto, in accordance with the provisions of the General
Corporation Law of the State of Delaware, and having been adopted separately by the share-
hotders of each joint-stock association which is a party thereto, in accordance with the

roapective Declarations of Trust under which

said joint-stock associations were organised

and are regulated, and that fact having beey certified on said Areemmt. of Merger by the
Auhmti'mm of each party thercto, the Vice President and Assistant Secretary of each

:irﬂ\a
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@o‘m hereby execute the said Agreement of Merger under the seals of their
onis or joint-stock assuciations by authority of the directors or trustees

‘or shareholders thereof, as the pespective act, deced and agreement of

¥{ions or joint-stock aasociations, on this B¥A\ day of November, 1944,

Korrezs Couranly, Inc.

&f%h/‘:m%

By ...\

Assisionl Secretary

Korrzas CoMPANY

e

8'..-1 [ (] - sWoednbotone (XN
Assistont Secretary
THe Korreas mm CORPORATION
prns A 52 e
Vi enl .
By i u—ﬁ‘**-)’/

Koerzes UNITED CoMPANY

2 g *
N B,-l-.-r‘o.-n-:-uou.- -u---|n-o%7
°% v WO Agsisiont Secretory
--L-‘ " f'(.' ,"‘:..' ‘\‘: \
s 4)(!3?.:: & FUEL INVESTMENT ASSOCIATES
‘ AL AN Y
‘_., it “ '\,h, .
it C.\ :}.‘.;3’"6{{6‘0'-._- mﬂ—ﬁ' .‘lﬂﬂ‘?’im craene
S§° S iViee.
'l:'?'cbu not -.'.'::‘: & '
;‘Eg c‘.: :_fm: B’oo‘---'-no-fvo TIr B o-n-o! ...:’
e, YT e Asristont Seerstary
VoA
..,",.‘.'i" 27
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COMMONWEALTN OF PENNSYLVANIA
CoUNTY OF ALLEGHENY

BE 1T REMEMBERED That on this fﬂ{lay of November, 1944, personally came before me
.......... sgre-ssesyeassy & Notary Public in and for the County and Commonwealth afore-
sid, . Shedasg - @apeerns ., Vice President of KOPPERS COMPANY, INC., a corpora-
tion of the State of Delaware and one of the corporations described in and which executed ¢!
fore fing Agreement of Merger, known to me personally to be such, and he the said =%«
A Eﬂn"";""\ 23 such Vice President duly executed said Agreement of Mcrger before

4 ““ie and noknowledged said Agreement of Merger lo be the uct,.decd and agreement of said
' KOPPERS COMPANY, INC.; that the signatures of the asid Vice President and Aasistant
' \-cr;nry pt said corpuration to said foregoing Agreement of Merger are in the handwriting
ol‘unl Vgcp Prosident and Assistant Seerviary of said KOPPERS COMPANY, INC.; and that
!ht ;eal' affixed to said Agreement of Merger is the corporate seal of aaid corporation.

¥V 1N WiTNERS WHEREDF, | have hereunto sct my hand and -eu of office the day and year
aforesaid,
‘-“,%‘:Rwur
olary Publia R

COXMONWEALTI OF PENNSYLVANIA ! a8 ' .
COUNTY OF ALLEGHENY ‘—c{ s
Be It REMEMBERED That on this 3 day of November, 1044, peraomlly came before me

a Notary Public in and for the County and Commonweaith afore-

eloy 7. Bvassm .. Vice President of KOPPERS COMPANY, a corporation of

the State of Delaware and one of the corporations deseribed in and which cxecuted the fore-
gmng Agreement of Merger, known to me personally to be such, and he the said &8s

........ as such Vice President duly executed said Agreement of Merger before me

km.wl--dgwl anid Agreemoent of Merger to be the act, deed and agreement of sald

Vl S (‘OMI’A\\ that the signatures of the sald Vice President and Asaistant Seerctary

n!-hnl M tion to snid foregeing Agreement of Merger are in the handwriting of said

&> Vki Preskient and Axsistant Sceretary of said KOPPERS COMPANY: and that the seal

Qﬁx«l to uld Agreement of Merger is the corporate seal of said corporation,

o "J'JN Wrﬁm Werrur, I have hereunto act my hand and seal of oftice the day and year
" fatesaldl >
RSN Y"\Qﬂ% w. "g"“"—f‘-‘ o

COMMUNWEALTH oF PENNSYLYAKIA | .
CouNTY oF ALLEGNENY { ﬂ T

Be 1T REMEMBERED That on this 5 .. day of November, 1944, personally came before me
.......................... . & Notary Publie in and for the County and Commonwealth
aforond, A1 . At rova < U . Vier President of THE KOPPERS FRECTING COR.
PORATION, a uw,mrntmn of the \talc of Delaware and one of.the corporations described in
and which executed thy ing Jxrcement of Merger, known to me personally to be such,
and he the mid . £7 .. 9245 £r¢. .. a8 such Vice thhm duly exceuted said Agree
ment of Mengee befoes me and ncknowladnd said Agreement ol var to be the act. deed
and agreement of waid THE KOPPERS FERECTING (‘UIIPORATlOV that the aignatures
of the said Viee President amd Assistant Sccretary of aaid rorpomtmn to anid foregning Agree-
ment of Mepger are in the handwriting of said Vice President atd Ansistant Secretary of aaid
THE KOPPERS ERECTING CORPORATION: snd that the seal afixed to said Agreement
of Merger in the corporate seal (l “ﬂ‘mybntlon

IN Witses Witkeor, € Xieie tmsp&ut my hand ard seal of oftce the day and year

Aforesaid AT I A G N /
Dl S 3 Thwha V. b,
X9 2\ N .,,.:.-:5 Nﬂ p ”.

(Y ;
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COMMONWEALTH 0F PENNARYLVANIA .
COUNTY OF ALLEGHENY i ’d

Belr Rllt!ﬂlll:lm That on this g day of November, 1944, personally came before me
i v4+ 0y 8 Notary Publk in and for the County and Commonwealth

LR LY G 4

YA .. vv ooy Viee President of KOPPERS UNITED COMPANY,

a joint-stock uwcintion a3 defined by Section 89B of the General Corporation Law of the State
of Delawase, and one of the parties deseribed in and which execu WAMt

of Merger, known to me personally to be auch, and he the said LT, Mo .. ...

as such Vice President duly executed said Agreement of Merger Ue!ore me and acknowledged
said Agreement of Merger to be the act, deed and agreement of said KOPPERS UNITED
COIPA&Y that the signatures of the said Vice President and Assistant Secretary of sald

N pek sasociation to aaid foregoing Agreement of Merger are in the handwriting of the
\_ Rrid M ident and Assistant Secretary of sald KOPPERS UNITED COMPANY; and
3 "/& fi affixed to sald Agreement of Merger is the eomnlon seal of said Joint-stock

- 2
>
H

: .‘*._‘-._'.' X ih wnms WHEREO?, 1 have hereunto set my hand and séal of office the day and yesr
R m \...L\ -
Slce
'[p] c\\‘ 2’!-.‘.'.‘.‘.“.@?.‘”
Notary
U7 WLCRNGDY, Moty o,

CoMMONWEALTIY OF PENNSYLVANIA N TARMON L
COUNTY 0P ALLEGHENY i = v 17 oS

fd‘ JUANY 17, 1946
Bg It REXEMBERED That on this 7... day of November, 1944, personally came befors me
R Waees ,leuhﬂklnmdfmm&mtyandCMnmm
sforesaid, /1. S-ee-fatA , Vics Prealdent of FUEL INVESTMENT ASSOC-
ATES, a joint-stock auochuon u deﬁmd by Section §9B of the Ceneral Curporation Law of
the State of Delaware, and one of the parties described in and which execn tht foregoing
Wr.kmw to me personally to be such, and he the said /7o ... ...

...... as such Viee President duly executed sald Agreement of Ner:!r before
me and acknowledged said Agrecment of Merger to be the act, deed and agreement of said
FUEL INVESTMENT ASSOCIATES: that the signatures of the said Vice President and
Assistant Secretary of said joint-stock asociation to said foregoing Agreement of Merger
are in the handwriting of the said Vice President and Assistant Sccretary of said FUEL
INVESTMENT ASSOCIATES; and that the seal affixed to ni& Agreoment of Merger is the
common seal of anid jnint-stock association.

IN WITNESS WHERPOP, L have hereunto set my hand and ahl of office the day and year

do@d. Z .

BNACS AR Y 2 _
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RESTATED CERTIFICATE OF INCORPORATION %ﬁgép
SECBETARY ;; BTATE
OF

KOPPERS COMPANY, INC.

KOPPERS COMPANY, INC., a corporation organized and
existing under the laws of the State of Delaware (the
"Corporation"), hereby certifies as follows:

1. The name of the Corporation is Koppers
Company, Inc. The date of filing its original Certificate
of Incorporation with the Secretary of State was September
30, 1944.

2. This Restated Certificate of Incorporation
restates and integrates and further amends the Certificate
of Incorporation of the Corporation by restating the
Certificate of Incorporation in its entirety.

3. The text of the Certificate of Incorporation
as amended or supplemented heretofore is further amended
hereby to read as herein set forth in full:

RESTATED
CERTIFICATE OF INCORPORATION
OF
KOPPERS COMPANY, INC.

FIRST: The name of the corporation is Koppers
Company, In¢. (hereinafter referred to as the
"Corporation").




SECOND: The registered office of the Corporation
is to be located at 1209 Orange Street, in the City of
Wilmington, in the County of New Castle, in the State
of Delaware. The name of the Corporation’s registered
agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a

corporation may be organized under the Delaware General
Corporation Law.

FOURTH: The total number of shares of stock which
the Corporation is aunthorized to issue is Five Thousand
(5,000) shares of Common Stock, par value one dollar
($1.00) per share, and One Million (1,000,000) shares
of Preferred Stock, no par value.

The Board of Directors of the Corporation is
hereby expressly granted the authority to fix by
resolution or resolutions providing for the issue of
shares of one or more series of Preferred Stock any of
the designations, preferences and rights, and the
qualifications, limitations or restrictions thereof,
pertaining to each such series of Preferred Stock to
the full extent permitted by Section 151 of the

Delaware General Corporation Law, as amended from time
to time.

FIFTH: The following provisions are inserted for
the management of the business and for the conduct of
the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of
the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation
shall be such as from time to time shall be fixed by,
or in the manner provided in, the By-Laws. Election of

directors need not be by ballot unless the By-Laws so
provide.

(2) The Board of Directors shall have power
without the assent or vote of the stockholders of the
Corporation to make, alter, amend, change, add to or
repeal the By-Laws of the Corporation; to authorize and
cause to be executed mortgages and liens upon all or
any part of the property of the Corporation:; to
determine the use and disposition of any surplus or net
profits; and to fix the times for the declaration and
payment of dividends.




{3) The directors of the Corporation in their
discretion may submit any contract or act for approval
or ratification at any annual meeting of the
stockholders of the Corporation or at any meeting of
the stockholders called for the purpose of considering
any such act or contract, and any contract or act that
shall be approved or be ratified by the vote of the
holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such
meeting and entitled to vote thereat (provided that a
lJawful quorum of stockholders be there represented in
person or by proxy) shall be as valid and as binding
upon the Corporation and upon all the stockholders as
though it had been approved or ratified by every
stockholder of the Corporation, whether or not the
contract or act would otherwise be open to legal attack
because of directors’ interest, or for any other reason.

(4) In addition to the powers and authorities
hereinbefore or by statute expressly conferred upon
them, the directors of the Corporation are hereby
empowered to exercise all such powers and do all such
acts and things as may be exercised or done by the
Corporation; subject, nevertheless, to the provisions
of the statutes of Delaware, of this certificate, and
to any By-Laws from time to time made by the
stockholders; provided, however, that no By-Laws so
made shall invalidate any prior act of the directors of
the Corporation which would have been valid if such
By-Law had not been made.

SIXTH: The Corporation shall, to the full extent
permitted by Section 145 of the Delaware General
Corporation Law, as amended from time to time,
indemnify all persons whom it may indemnify pursuant
thereto.

SEVENTH: The personal liability of the directors
of the Corporation is hereby eliminated to the fullest
extent permitted by Section 102 of the Delaware General
Corporation Law, as the same may be amended or
supplemented.

EIGHTH: The Corporation reserves the right to
amend, alter, chande or repeal any provision contained
in this certificate of incorporation in the manner now
or hereafter prescribed by law, and all rights and
powers conferred hereon on stockholders, directors and
officers are subject to this reserved power.



4. This Restated Certificate of Incorporation was
duly adopted by unanimous written consent of the Board of
Directors and the sole stockholder of the Corporation in
accordance with the applicable provisions of Sections 141,
228, 242 and 245 of the General Corporation lLaw of the

State of Delaware.



IN WITNESS WHEREOF, KOPPERS COMPANY, INC. has
caused this certificate to be signed by Roy G. Turner, its
Executive Vice President and Chief Financial Officer and
attested by Jill M. Blundon, its Vice President, General
Counsel and Secretary as of the 20th day of January, 1989.

KOPPERS COMPANY, INC.

By C;Lbuatg
Executive Vice President
and Chief Financial Officer

ATTEST:

By
V?f;}President,/General Counsel

nd Secretary




FILED

JAN 26 1989

S /04{'“
1240 OIS I
CERTIFICATE OF AMENDMENT =~ v+

OF

RESTATED CERTIFICATE: OF INCORPORATION

KOPPERS COMPANY, INC. (the "Corporation"), a
corporation existing under and by virtue of the General
Corporation lLaw of the State of Delaware (the "General
Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the
Corporation has adopted in accordance with Section 141(f)
of the General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation of
the Corporation, and said written consent was filed with
the minutes of the Corporation:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation (the "Certificate") be
amended by changing Article FIRST thereof so that, as
amended, said Article shall be and read as follows:

*FIRST: The name of the corporation is
Beazer Materials and Services, Inc. (hereinafter
referred to as the "Corporation").*®

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation, such stockholder has given
written consent to said amendment in accordance with
Section 228(a) of the General Corporation Law, and said
written consent was filed with the minutes of the
Corporation.




THIRD: That the aforesaid amendment was duly
adopted in accordance with the applicable provisions of
Sections 141, 228 and 242 of the General Corporation Law.

FOURTH: That the capital of the Corporation will
not be reduced under or by reason of said amendment.




IN WITNESS8 WHEREOF, the Corporation has caused
this certificate to be signed by its Vice President and

Assistant Secretary this 16th day of January, 1989.

Nl -

1 M. Blundop,
e Presldent, General
ebunsel and Secretary

Attest:




FILED
7'wgff/{y T

CERTIFICATE OF AMENDMENT ;,}’4 J m

OF SECREMAY OF $TATE

RESTATED CERTIFICATE OF INCORPORATION /le;

BEAZER MATERIALS AND SERVICES, INC. (the "Corporation"),
a corporation existing under and by virtue of the General
Corporation Law of the State of Delaware (the "General
Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the Corporation
has adopted in accordance with Section 141(f} of the
General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation
of the Corporation, and said written consent was filed
with the minutes of the Corporation:

"RESOLVED, that the Board of Directors of the
Corporation hereby declares that the Restated
Certificate of Incorporation of the Corporation
(the "Certificate") be amended, effective April 16,
1990, by changing Article FRIST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: the name of the Corporation is Beazer East,
Inc. {hereinafter referred to as the
"Corporation®)."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation entitled to vote, such
stockholder has given written consent to said amendment
in accordance with Section 228(a) of the General
Corporation Law, and said written consent was filed with
the minutes of the Corporation.

THIRD: That the aforesaid amendment was duly adopted in
accordance with the applicable provision of Sections
141, 228, and 242 of the General Corporation Law.



FOURTH: That the capital of the Corporation will not be
reduced under or by reason of said amendment.

IN WITNESS WHEREOF, the Corporation has caused this
certificate to be signed by its Vice President and Assistant
Secretary this 237 day of March, 1990,

m lonk—_

J3 M. Blund
ViZe President, General
Counsel and Secretary

Attest:

'-/George %arroll

Assistant Secretary

(Seal)
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*IRST., The nare of thls oorporation is

THE Z%NOOEFE CHVPANY,

SHCCND, Its principal office in the State of Delawars

e Y

“located at Nc. 7 West Tenth Street, in the City of Wilmington,

County of New Czstle, The name ard eddress of ite resident agent;f
K

is the Corvoratiorn Trust Company of Amerioca, No, 7 West Terth

Street, Wilmington, Delasare.

THIRD, The nature of the business, or ¢bjeosts or pur-
voges rroroded to be transacted, prorcted or carried on are:

To design, occastruot, a (%, op2rete and vaintain for
itsolf or for others, rlente, eguirrernt =2nd apjeratus for the
carconization, distillation and gaeificrtion of ceoaml ¢r ccal
produoss or gtLer Certonacecus mutter, wznd for tre reccvery,
refinerment and diatricution cf tre pructs tierefrom cor any of
thexr,

T¢ buy, sell, refine and deal in emd with coal or other
carbonacecus matter and the products and by-products of the
carbanization, diestilletiun and gasifioation thereof,

To comstruot, owr, operate, buy, sel., leazs=2, transfer

. e

ard deal in or with plants for *he manufegture cf gus from ocke,
from ooa)l or other carbonedcesus matter, from oil or from any
coxrinatlor thereof or from any othsr substance or material or 'ﬁ

1
" conmbinstion of substanoes ard materials, )

Tty

by
1]
H
o

To design, oonstruot, own, orerate, seli, lease oT ofhars

wise dispwe of Flants for the purifiostion of gases ar liquids

: 0 both.
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Teo soquire, oWrn, leeke, cocupy, vSe cr desvelop any

l} : ‘
N

ot

lands conteining ccal, iren, manzdnese or other ores, stone or
911 and arny socdlards c¢r ot:.er lanie for nny wpurcose of tha
ccmpany,

To mine or otherwise extraot or remove coali, cres,
étone, minerals, ard timbar frcm any lands osned, soquired,

leagsed or cocupled by the compazny, nr from sny other ianda,

To design, conetruct and crerate machinery, apparatus

and plants for the mamufacture, treatment and refinewent of and

i
|
%
to manufacture, buy, eell or othcsiwiss deal in and with irem, i
8teoel, wanganees, coppsr, ores <f any onerecter, stone, wocd andg
any other metals cr materials arnv any of the rroduote thareof F
and any articles coneisting or rartly corsistins irereof, :

To erect and maintain harbors, damas, reservecirs, pire
lines and cther works for the purvoses of it3 ouainese.

To meke and use roads, hizuvays, railrosds ard tramways
in connection witr 1te opzraticne.

Tec twild veesels and shica and cpetate' the sBare for the
purrese of oonveyirng mstarials to its rlants and for t.ue rurpose
of transporting i%e prod.cts tc market,

Te carry on the trsdes c¢r vusinesses of iron maaters,
steel mekers, stesl ownverters, ocllisry grulrletors, coxe anu-
fagturere, miners, smelters, enginesra, tin-ctlate maksre, and it
iron founders, in all thair resieotive branchas. To eeaxch for,
get, work, raise, make merchantable, 8sll and deal in iron,o00al, g
irongtone, trick-earth, brick, and other metals, materials, nmin-
erals or substanoez, and to msmufsoture and sel. patent fuel. ...-
carry on wusiness as mamufaoturers of chemicals and manures, disj

tille..., dys makera, gns makers, metrllurziets, and rechanioval

engineers .

To design, construct, manufaoture, sreot, operate, eell,-'

. >
" (




.u-,n,ﬁ
£
'
:

'I’oreign csountry, patect righte, lioenses and rrivilezes, inven-

~ticns, improverents ard Lrocessec, copyrights, trade-mzarks and

i
|

'

. '
Te
(%5 W9V

i diese, and real and perscnel property of everv class and desoript

mwml-@ LTI TSI T UL IS U LWL, L MR RN S ‘!n‘.m.wmalwr::u'.‘.m'.l P
i

lease or otherwise dispsse of anl to dea2l in enxd with macChlpervy

rlents for the generaticn of poser ¢f any character or kind,
To mamifaocture, compouni, by, 8211 ard .eal! in and with:
cyes, drugs, and chemicals of avery sort and dessripticn. % :
To engage in a general ~ontrasting busineis. ;4 |
To manufacture, purchase, or otherwise ecquire, own, mort'
gege, Dledge, serl, assign, ard tranafer or othermise dispcse of

to lnveet, trade, deal in and deal with goode, wares, and mercher

To acquire, and mey for in cash, etock or bonde ¢f thise '
corporation or othegwise, the gzood will, rights, assets and pro—éf TR
perty, end to undertake or assume tre Wnole cr eny part of the
obligations or liabilitiee of any rvsrsor, firm, sssocistion or
corporation. '

To ap1ly for, ¢btain, ccgioter, =cguire, hold, use, sell,
assign, leass, yrant licenses in rsespect of, mortgmge, or cther-

wigse dispolae of letters ratent of t.e Urited Statss cr ary

trude names, relating to or useful ir connection with apny buei-
ness of this ccrporation.

To guarantee, purchese, hold, sell, assign, transfer,
mortgage, pledge or othervise dispcse of shares of the carital
stcok of, or any bords, Becurities cr evidenoce of indebtedness
oreated by any other corpcration »r oorroraticns organized under-
the laws of this atate, or any other atate, oocuntry, nation or
government, and whils the owner thereof to exeroiese all the
righte, porers and crivileges of carershiu.

7o 1ssue bonds, d ahentures or oblizations of tanis Qor~
pordtion fri. time to tims, for aauy of the dSbjeote or purposes
of the oorporation, and to seoure the skme by rortgage, pleige,

.:i L
deed of trust, or otherwise, -'4
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To rurenase, nuld, 8 :1. and transfer tae srares of 1te
CWI. Carlitsl BLCOK: rrovided it s:n2ll .t .8e it? Yurae cr
- I0perty Ior the purcnass of ite (v shares of ca; ital a2 <00k Ahen
SNCn use woiid ceuss any lrsirgent of ita cacital; and crovidaed
furtcer that shares »f its o= capital stocY belonging %o it
3hall not te veted uoon directly or indireotly.

T4 have one or more offices, Lu carry on all or any of
its cperations and tusiness end witkrout restriction or 1limit as
to amount to rurchase or otherwise acojuire, nold, o¥n, rortgzage, |
8ell, cunvey, or otherwise dispose of reel and perscual property
of every cirnss and lesoription irn any of the States, Distriots,
Territories or Colonies of %he mni%ted States, amd in any &nd
#l. fourelen countries, subjeoct tc the laws «f sucs State, Dis-
‘crict,'Territory, Ccleny or Country.,

In zenerel, to Caryr, oun a7 oOtner tusiuess irn conrection
with tne forezoing, whetner narufactur.rg or cti.erwise, .nd tc¢
Lhave and exaroise all tre ; oazra cunferrea ov tue lawa of Dela~
were urcn corgoratiin:s formed uater t.e act nereinaftar -eferred
to, and to 4o any or all of tre ti:n @ nereintefcre 8-t forts to
the same extent as netural verscns might or could do,

The forego.: : clauses snall be construed toth as cblects
and powers; and 1t is 7ereb. expressly rrcvided trat the foresc-
ing enuresretion of specifio vovers shall not be 334 to liris
or restriot in any mannar the vod=2rs cf this ocorroraticn.

FOURTH. The carital rtock of trnhis ocorporation snall con-
sist :f Sixty Thousand (80,0C0) szeres of cumulative, participatingy
preferred satook of tns par velue of Fcrty ($4C.C0) dollsrs per '
share 2ud Six Hundred Theusand (B8CC,00C) shares of common steok ;

with.at nominal or par value, ®uoh sheres of freferrad etuok xey

be lssuc’ fromt ime to time by the oorroratian for the rrice of
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tLe par value tnsveof, or Forty (%£4C0,.0C) Dollars per share, as
the sexe nay be avthoriced From time t0 time by the Beard of

Directors. Such common 8stock withe { nominal or par vaive may

BETW AL & AN, e AR

bs issued by the corroration froem time to time, £ 0T suoh oconsid- .
eration as may be fixed therefor fror tire to time by the Board [
of Dirsctors.

The nolders of said preferred ehares shall be sntitled:
to recelvas during each fisocal year, oot of the net emrnings of

f the oompeny, preferential cumilative divideids at the rate of

-

Two Dollars and Forty Cents (83.40) per share of suoh preferrsd
etook per anmum from the date of issue therecf, payable on the
second day of January in each year, in preference and priority td.

&ny payment of aany dividends upon the common stock. After the

reyment of gald preferential and ocumulative dividends for any
1fis02l year to the holders or tre prefsrred stook, any furthsr
iamounts declsred irn dividends fcr the 8aid year #8111 ve paid

:t¢ the holdera of the cecrzon stcck to the extent of Twac Dellars

i

and Forty Cents (22,40) per share, ana shculd thare be any ;
;f_uxt‘ner amount declared in dividends fcr said year, such further 3
amounts shall be dividsi retebly among tne holders of preferred
!a.nd common stook in proportion to the respeotive holdings of
each; provided, however, that elthough *-e Board of Directors
w2y in their disoretion declare dividends du-lngh.ny fisocal vear

on the common stock, no euch dividend shall be declared on the

N
¥
{:
¢

A
common stock unless all aocumulated and unpaid dividends for ) ?j
previcus years, if any, and for the current year on the preterne.d.l;i;
atock shall bave been paid. ;‘_'.%

' In cese of the dissolution of tre corporation, the holder L

1

i
jof the preferred stook shall boe entitled to preferende in the }
]
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{Forty #40,00) Dollars per ahare, togethev with all accumlated ) ‘,
d

i

i

q..t-' I.-J‘,KP“| $, : 3 1‘]{1’.; T _.
AT Lae e

any and all such a3sets and nreperty, n case of suoch disaolut!‘.-"'
shall te 2ppliel, first, to the payment in full of the per valus
¢f the s21d preferred 2tock, or Frorty (840.00) Dollars psr
share, together with all aocumulst.a and unraid dividends there-
on. in zreference and priority te any paygent upon the commen
steck; exd, seoond, to the payment of Forty ($4C.C0) Dollars to
each shere of the commen stock; apd thae balam; remaining shall
bs divided aqually poT share among the holdere of the preferred : i
and ocmeom stook i

Apy stook dividend shall ccnsist f oommon and pre-

ferred #t0ck in proportior to t2e arounts of each suech clasa of

3tock <atstending at 4he time. The portion of «ny such dividgrtd‘af*

<y
« Yoierid

conaisting of preferred stock shall be payable tv the koldera

of prefsrred stock, end the portion of such dividend ..onsiatlng

of comecs stock shall be payable tc tze holders of oommen atock, i
Tre hoid=ra of cne clas3 of stocs anall heve no rizhts in that

porticz of any stock divideni consisting of stock of tne other

The holiers of preferresd atocck upon any :increaSe cf the

carital stock of this company. suethar the same be maile in

oommon: 0T preferred stock, snall nave nd> pre-emptive right o

subsoriss to the same elther &t par or at the price at shich the

I

8ame 8zal) be offerel to others for sale.

el Fipy o

The praferred stook shall be subj=at to redemrtion,
either Tor reissue, refirament or any lawful purpose whatgoever,

st the option of the ocompany, 1n whole or in part, forthwith

upor. written notice to the holdars theraof at the par value of ,.

and unpaid dividends thereon.
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The suookholders of this oorpora%ion, both preferred &mdi
common, 3nall, 38 to 21l cooks, acoounts, doguments and records

thereof (otuer than the stock iedger) nave the rign: %o inspeot

ok s e

the same only &t suoh times and places and under such oonditions

and resgulations as the by-lswe may presdribe, or in the absence
of such provision in the by-laws, then only a8 tha Rocard of

Direotors may from %time to tims determine,

5
LV A -

_(l
¥

Ko stockholder 3nall havae any right of inaspecting any

account, book, dooument or record of this oorporation except a8 -

T

oconferred by statute or autnorized by the by-laws or by a
resolution of ths Board of Directors,

PIFTE, The numcer of shares of preferred stock of the

par value of Forty {$40.,00) Dollara each with which this cor—

poration will comusance business is nomae,

i Tre pumber nf shares ¢ -~-~rmon stock without nominal or

i

Epar vélue sith which this corcoration will comrence business i3

;;One Hundred (10C),

¥ SIXTH. The names and placea of residencae of the sub-
jecribers to the capital stoox ama tne number of shares sub-

iscTibed for by each are a8 follows:
!
f NAME RESIDENCE NO, OF SHARES

: T. L. Croteau Wiltin;ton, Delaware 98

. A, Bruca wilwington,

=
-

[ §

¢le 5are 1
A, . Hooven Wilzington, Delaware . 1
SEVENTH. This corporation is to have perpetuzl existence)’
EIGHETH. The vrivate property of the stookholders shall

not be subject to the peyment <¢f corporats debts to any extent J

Y T —~ -

whatexyer.

NINTH. In furtherance, and not in limitation of the

!
;

overe confarred by stetnte, the Board of Directors i3 expressly"'-‘

.
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ite oanital 8tock na.id in, %c aufborize aml cauey 10 de execu’
mortgages and liens upon the real and =rsonal property of this

corporation.

:

b racaonts

If the by-lews so provide, to d=aignate two or more of

e

ERLITTAR

its number to constitute an executivs committase, whioh comittfj_.
shall for the time being, a8 provided in said resolution or L5 7
the by-laws of this corporation, have ani exsroisa any or all
of the povers of the Board of Direotors in tre management of "':.-T.
{ the business and affajrs of this corporetion, and have power -

tu suthorize the seal of this corzoration to be affixed to all

LSO
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papere whidh way raquire it,

Pursuant to the affirmative vote of the holders of at,

By

leest a majority of the etock isgued ard outstanding, having

voting power, given at a stouxholders' meeting dulv called for

P
o e S

that purpose, or #hen suthorized by the srittencorsent of at

leaat a majority of the bolders of tas voting 8tock issued and

R W e L

outetanding, the Soard of Directors srall hava vower and

i suthority at any reeting to sell, lea3 2 or exshange 31l of the |

IR e ki

property anl sgsets of thia corporatior, inoluding its good

T T

will and iis corporate frarchises, upon such terms and con-
ditions as 1ta bourd of directors deer expedient and for the i
i
]

bast interest of the corporationm. "

This oorporation may in its ty~luss confer powers upon ;

its directors in addition to tlLe forsgoing, snd in addition te¢ ]3
-y
i,

.Ir
’ff
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" tificate of incorporation, in the rsnner now or tereafter pra-

v

. e I R ST TR

8

the atatutes), cuteiie of the State ¢f C2lawere at such :laces

as may bs from time to time desicmatzd vy tne voard of directors.if

TENTH, Tals cororstion resssves tnia right So amend,

alter, change or repeal any provision contained in this cer-

goribed by setatute, and all rights conferred unon stockholders
kerela are granted subject to %tuis reservatiom.

WE, THE UNDERSIGNED, belng each of the original sub=-

sc-ibers to the ¢apital stock hereinbefore nased for the rurposs |’

of forming a corporation %o do business both #ithirn and without
ths State of Delaware, end in vursuance of the General Corpora-

tion Law ouf the State of Delawsre being Chapter 65 of the Re-

vieed Code of Delawsre, srd the aste esmendatorv thereaf and
supplerental thereto, 12 make and flle thils cartificate, hereby
declaring and certifyinrs that the facta nereirn stetea are trs,
erd do respzctively mare2 t: %taka tn2 numeer f z.ares of atowck
:.aruinbefore set forth, &nd eccorningly heve resreunto sat our

herds and seals t.i8 - - of Deoenber, A. D. 1974,

In prescenos of

2 (/ \
-y oy
Yad AW o A
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i STATE OF DELAWARE
88

-

| COUNTY OF MF™ CASTLE

BE IT REMEMEERED that on this  Gzh day of December
A, D. 1924, personally came before me Hercert L. latter
ta Notary Public for the Btate of Delaware T. L. Orsteau,
¥. A, Bruce and A. ¥, Hooven » Parties to the forew
going Certificate of Incorporation, knosn to me personally to %
be such, and severally eoknowledged the sald Certificate to be ,{
the act and deed of the signers reapectively and that ths faoth
therein stated are truly set forth,

GIVEN under my hand ard seal of office thne day and year
iaforeeaid,
i - -
!
i /7 F et {/ CfZ/ZZ//

Nowmyr Public,
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CLEVELAND CLIFFS #5984
Koppers Company, Inc. Corp. Records



CERTIFICATE OF INCORPORATION
or

KOPPERS COMPANY, INC. -

We, the undersigned, being each of the incorporators of this Corporation hereinafter
named, do hereby associste to establish & curporation in pursuance of an act of the Legislature
of the State of Delaware, entitled “An Act Providing a General Corporation Law™ (approved
March 10, 1899) and the Acts amendatory thercof and suppletiental thereto, and do make and
file this Certificate, hercby declaring and certifying that the facts hercin atated arc true and we
do hereby certify as follows:

Firsr: The name of this Corporation is Korrers CoMPANY, INC.

SecoND: The principal office or place of businesa of this Corporation in the State of
Delaware is 1o be located at No. 100 Weat Tenth Street in the City of Wilmington, County of
New Castle, The name of itg resident agent is The Corporation Trust Company and the address
of said resident agent is No. 100 Weat Tenth Street, Wilmington, Delaware,

THiD: The nature J/ the busincas of this Corporation and the objects and purposes pro-
pored 1o be transacted, promoted and carried on by it are as follows:

1. To parchase, acquire, scll, hold, exchange, pledge, hyputhecate, deal in and dispose
of stocks, bonds, notes, debentures or other evidences of indrbtedness and obligations and
securitics of any individual, partnership, corporation, company or joint-stock association.
domentic or foreign, or of any domestic ur foreign state, government, or governmental authority
or of any political ur administrative subdivision or department thereof, and certificates or
recipts of any kind representing or evidencing any intercat in any such stocks, bonds, notes,
dehentures, evidences of imdebtedness, obligations or securitics; and, while the owner or holder
of any such stucks, bonds, notes, debentures, evidences of indebtedness, obligations, securities,
certificates or reccipts to exercise ail the rights, powers and privileges of ownership in respect
thercof, including the right lo vote thereon for any and shl purposes.

2. To purchase ur otherwine ancquire, or obtain the usc of, and to hold, maintain, develop,
sell, leasc, exchange, hire. cunvey, mortgage or otherwise dispose of or turn to acvoont lands
and Jeaschulds and any intervata, cstates and righta in real pruperty, and any rights, licenses
and privileges, appurtenant to auch property; to crecl, construct. make, improve and ancrate
or aid or subscribe for the crection, construction, making, improvement and operation of
houses, buildings, plants, facturicn, slores, shope, offices, warchouses, mills, mines, wells,
cquipment, machinery and facilitics of every kind and character and any and all other struc.
tures and crections of every description upon such property or which may appertain thersto
or which may Ue necessary, uscful, convenient or appropriate in connection therewith or with
the business of this Corpuaration or any corporation, association, eo-partnership or individual

in which this Corporation shall Isc in any manaer interested.

3. To. n, kase or stherwise acquire stures, and to do a general merchandise butiness;
ta eymge in any manufacturing, processing, mining, refining, trading, mevcantile, commer-
cind ur tranaportation bucincss, enterprise, venture or pursuit of any kind or character what-
soever, and to that end c- for the purpose of investment or stherwise ta acquire, lease, hold.
own and dizpose of or turn to sccount any and all property. real, personal or mixed, asscts,
stocks, bomls and rights of any and every kind, and to sequire, conduct, manage, operate or
sontrod the whole or any part of any su.h businesa conducted, managwd, operated or controlled

Ly any other corporatisn, aasuciation, co-partnership or itdividual.

Ul)m){ 1



4. To improve, manage and deal in real property, including the building. construction
and alteration of houses and other structures thereon, and the develupment of real property
genenally, the buying, selling and exchanging of real property and the renting and leasing of
real property, improved and unimproved; to give mortgages on real property and borrow
moncy thereon by mortgage or otherwise; to loan moncy upun real property and to take
morigages and assignments of mortgages ont the same; (o buy, sell and deal in boads and loans
secured by mortgages or other liens on real property.

5. To adopt, apply for, obtain, register, purchase, leasc, ke assignments or licenses of
or otherwise acquire, or obtain the use of and to hold, protect, own, use, develop, introduce
and otherwise dispose of, and to »ell, assign, lease, grant licenses or other rights in respect to,
and make contracts concerning or otherwise deal with, dispose of or turn to account any copy-
rights, trade-marks, trade sames, brands, brand names, labcls, putent rights, letters patent
and patent applications of the United States of America or of any other country, government
or authority, and any inventions, improvements, processes, formulae, mechanical and other
combinations, licenses and privileges, whether in connection with or secured under letters
patent or otherwise, to carry on any business whether manufucturing or otherwise, which is
ur shall be necessary, convenicent, advisable or adaplable for the utilization by this Corporation
in any way, directly or indirectly, of such letiers patent and patent applications, irade-marks,
‘rade names, copyrighla and pending applications thercfur, inventions, improvements, proc-
essce, formulae, mechanical and other combinations, licciscs and privileges, or other items
sbove mentioned.

8. To organize and to protote, and to facilitale the organization and promotion of sub-
sidiary company or companies, and Lo convey, transfer or assign all or any part of its assets to
any subsidiary company «r companics in exchange for sharvs of the capital stock or other
sccuritics of such subaldiary company or companics, or utherwise.

7. To aid by the jenting of money or in any other manier whatsvever, any corparation,
association, en-partnership or individual and to do any acta or things which are or may appear
necessary, uscful, convenient or ppropriste for the pruservation, prolection, improvement or
enhancement of the valur of the business or property of any corporation, associatlion, co-
partnership or individual.

R To guarantee the payment of any dividends upon any stock and the principal or inter-
eat, or both, of or on any Lands or other obligations of any corporation, asaocintion, co-partner-
ship or individual, and to guarantce the performance and fulfillment of any contracls or
obligutions made or entered intu by any corporation, naciation, co-partnership or individual.

9. To cnter into, mike and perform contracts of every sort and description with any
person, firm, association, corporation, municipality, twdy mlitic, county. atate or government
or colony or dependency of either thercof,

10. To scquire its avn bonds or other obligations or shares of its eapita) stock and to
resell or otherwisc dispose of the same from time Lo time,

11. To borrow or raise money for any of the purposes of this Corpuration, to issue bonds,
debentures, notes or other obligations of any nalure ur in any rianner for monheys so borrowed
without limit &s to amount, and il and to the cxtent sn determined to secure the principal
thervof, an the interest thervon, by mortguge upon, or phale or conveyance or aasighment
in trust uf, the whole or any part of the property of this Corporation, rest or personal, includ.
ing contract rights either at the time owned or thereafter soquirel oF in any other manner.

12. To scquire ail or any part of the guod will, rights, property and business of any
person, firm, asociation » corporation herclufvre or hervnfter engaged in any Lusiness, to
pay for the same in cash or stock or bonds of this Corpuration or stherwise, to hold, utilize,
or in any manner dispm+ of the whole or any part of the rights and properties so acquired,

(30004 ?



and 1o assume 1n connectisn therewith any liabilitics of any such person, firm, association or
corporation and conduct ;4 any lawful manner the whole or any part of the business thus

acquired,

13. To conduct its business in all or any of its branches in the State of Delaware and in
any or all other Status, territories, posscasions, colonies and dependencive of the Uniled States
of America and in the District of Columbia, and in any one or more foreign countries; to have
one or more offices within or without the State of Delaware; and to earry on all or any of ita
operations and business ‘without restriction or limit as to amount; and to hold, purchase,
mortgage and convey real and personal property both within and without the State of Delaware.

14. To carry out il or any part of the foregoing objects and purposes as principal,
agent, contractor or otherxise, either alone or in conjunction or partnership with any other
persons, firms, sasociat.ons or corporstiona and in any part of the world, and in carrying
on any of its business and for the attainment or furtherance of any of ite objects and purposes
to make and perform such sgreements and contracts of any kind and description, and to do
such acts and things and Lo exercise any and all such powers as a natural person could law-
fully mak., perform, do or exercise and, as aforeaaid, to do anything and everything which
is or may appear necessary, useful, convenient or appropriate for the attsinment, furtherance
or exercise of any of it purposes, objocts or powers {f not inconsistent with the faws of the
State of Detaware; but this Corporation shall not by any implication or mnstruction be deemed
to pussess the power of issuing bills, notes or other evidences of 'ebt for circulation as money,
or the power of carrying on the business of receiving depusits of money or the business of
buying goid and silver oullion or foreign coins, or of constructing, maintaining or operating
publc utilitics within the State of Delaware, and nothing in the purposes, objects and puwers
hervinbelure stated shal! Lz construed to give this Corporation any rights, powers or privileges
not permitted by the law, of the State of Delaware to corporations organized under the laws
of the State of Delawsre.

The apecification herein contained of particular powers of this Corporation Is not in limita-
tion, but rather in furtherance of the powers granted to this Corporstion under the laws of
the State of Delaware under and pursuant to the provisions of which this Corporstion is
formed, it being intended that this Corporation shall be authorized to do or cause to be done
all things permitted by any statute or law of the State of Delaware applicable to this

Corporation. .

FoURTH : The tutai number of shares of atock which this Corporation shall have authority
to issue is two million three hundred thousand (2.300,000) sharcs of which three hundred
thousand (300,000) shall be Preferred Shares having a par value of One Hundred Dollars
($300.00) per share a~¢ amounting in the aggregate to Thirty Million Dollars ($30,000.000),
and the remaining two rollion (2,000,000) shares shall be Common Shares of the par value of
Tea Dollars (210.00) per share and amounting in the aggregate to Twenty Million Dollars
{$20,000,000), or & iz} aggregate authorized capital of Fifty Million Dollars ({$50,000,000).

The description of the various ciasxes of the above sharcs of stock and the preferences,
yualifications, limitatior. . restrictions and the speciof or relative rights or limitations granted
te or impamed upon the shares nf stock of each ¢lass and of each series thereof, except as
herein autharized to be determined by the Board of Dirvctors in respect of any particular class

or senics, are as follows:

A. No holder of any of the Preferred Stock or Common Stock of this Corporation shall
he entitled or have any right, as such holder, to subiacrile for or to purchase any part of any
issue of shares of stock of any class whatever which this Corporstion may kerealter issue or
s2ll or any obligations or securities of whatever kind and charscter which this Corporation
may hereafter issue or sell that are cunvertible into or exchangeable fo~ any shares of stock
of this Corporation or 1o which shall be sttached or Lo which appertain any warrant or other
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ihatrument uml"vrrin( upnits thie holder or owner thereof the vight L subseribe Jur or purchase
{rum this Corporation any «f its shares of stuck.

B. Except as otherwios provided herein or as otherwise required by law, the entire voting
power of this Corporation shall be vested exclunively in the hulders of ita Common Stock and
the holders of the PPreferred Stock shall nat have any vuting power or any right to participate
in any mecting and shall nit be considered stochhalidera fur the purpose of any election, moet-
ing, consent ar waiver of notice: provided, huwever, that if, whenever and during the period
that four ({) ur more, and less than twelve (12), quarterly dividends un any series of the
Preforred Stock shall have accrued and be unpaid, the haklers of the Preferred Stock, veling
as onc class umiler the pruvisions for cumulative viting comtaitedd in Article Eighth hereof,
sha! forthwith beenme entiled to elect the minimumn number of dirvctors necessary to conati-
tute vnesthird (13) of the members of the Board of Dinctors, and if, whenever and during
the pericd that twelve (12) or more quarterly dividenls on any seriea of the Preferred Stock
shail have acerucd and be 1 apaid, the holders of the Prefernd Steck, voting as one class under
.he sald provisions for curaulative voting, shall forthwith tecumie entitled to elect the mini-
mum number of directors necessary to constitute & majority of the Hoard of Dinctors, and
thervafter as long a8 such eight of the holders of the I'referred Stuck to efect members of
the Boart of Dircetors cuntinues sahd holders of the Prefuersd Stk shall be entitled to notice
of all mectings of stockholders of this Corporation at which memibxrs of the Board of Direc.
tars of this Corporation are to be elected. Whenever either of such rights shall acerve to the
Preferred Stockholders, the Secretary of this Corporation, upon the ryucst of the holders of
twenty-shee per cent, (25¢7) or more of the cutstisuling I*referred Stk shall give notice to
all of the stockholders of & special meeting of afl of the stucklividers for the election of & new
Bourd of Dircectors. and vpon the election and qualification of such new lloard of Directors,
the term of office of the members of the Buant of Dinvetors as theretufore conatituted shalt
forthwith cease. Such veling rights in the cuse of twelve {(12) orymore gquarterly dividends
having accrued and beit unpaid shall continde until (he accrtied amd dnpall quarterly
dividends are lesa than twelve (12) in number atd auch vating rights and the conrequent right
to natice of mectings of stockholders for the eleetion of memiaera of the Board of Direetors,
in the case Jess thun twelvy (12) quarterly dividends having acerued and being unpaid shall
continue until all arrears shall have been paid. As the forvguing respeetive riglits of the holders
of the Preferred Stock shall terminate the Scervtary of this Corporation ahall forthwith, at the
direction of the Chairman of the Baard or the Peenident ur of holilvrs of twenty-five per cont,
(257: ) of the Common Siuck. call p mecting of the holders of the Proferred Stuck and the
Comnion Stack or a meeting of the holders of the Common Stack, as the cise may be, for the
slection of & new Board of Directors and upon the chection aml quatification of such new ftoand
of Dircctors the term of office of membera of the Bound of Dirvetors as theretofure constitated
shall forthwith coase. Whetiever & vote of the Preferned Rtock s a cltax is Lo be oltained under
the provisions of this Paiugraph B, twetty-fite por cont, (23} of the aumber of shares
entithed to vote shall be pes corary to constitute a quorum.

C. The Preferred Stock of the par value of One Huminsl Dollars ($18.00) per share
may be divided Into series and may be issued from linwe to time in serien, vach of which
scrien shall be so designated as to distinguish the shares thereof from the shares of al) other
series and classts. Fach surics of the Preforead Stuck shull consist of sich number of shares
an shall be fixed and determined in the resolution oF readutiona adopted by the laard of
Directors cutablishing such scries; prwided, however, that the total number of shares of
Preferred Stock of alt serica at any one tinw outstanding ahail ot exceed i the aggregate the
number of shares of such Prefereed Stock autharized. All shares of any une sctive ahall be
alike in every particular. All shares of Preferreed Stack shall be identical except that there
may be variations betweont the different sericn as 0 the rate of dividend, the price at and the
terms and conditions w which shares may I pisleomial Ve arounta payable upon shares in
event of & voluntary tiwrdation, diasslntion ur wambing up. sinkiug fund provisiona for the
redemptivn vr purchase u: shares in the event the sharcs uf any serive are insed with sinking
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fund provisions, and the ic-rms and conditions upon which shares may be converted in the event
the sharcs of any scries wre issued with the privilege of conversion. Subject to the other pre.
visions of this Articke Fourth the Board of Directors is hereby expressly vested with authority
from time to time by resolution to divide the Prelerred Stock into series, to create, establish
and provide for the lssusnce of ench such series, and to fix and detcrmine the relative rights
and preferences of any and all series 50 established in the following roapects:

{1} the designation of each auch series (which may be by a number, letter or title)
#) a8 10 distinguish the shares thersof from the shares of all other series and classes;

(2) the rate o rates of dividends upon each auch series ;.

(1) the price at which and the terms and conditions ot which shares of each such
scries may be redeemed, which price, terms and conditions may, but need not, vary ac-
cording to the time or circumstances of such redemption; !

(1) the amounts payable upon shares in event of a voluntary liquidation, dissolution
or winding up, wi i1 amounts may, but need not, vary according to the lime or circum-
stances of such ligukintion, dissolution or winding up, but which in any event shall include
all accrued and unpaid dividends on such shares at the time of the liquidation, dissolution
or winding up;

(3) subject to sny limitations imposed by law, the uinl(‘m: fund provisions, if any,
for the redemption or purchase of shares of cach such s«ries; and

(8) whether the shares of any scrics may be converted, and in the event that the
shares of any scrics arc issucd with the privilege of conversion, the terms and conditions
un which shares nay be converted and (he class or clarsce or scrice of shares of this
Corporation inte which of for which such shares may be copverted.

1. The Preferred Srock shall be preferred over the shares of stock of all other clasees
- un to assets und in the event of any liquidation, dissolution or winding up of this Corporation,
the holders of the Prefesred Stack shall be entitled to reccive out of the assets of this Corpo-
ration available for distribution W its shareholders an amount which, in the event that such
liquidation, dissolutivn or winding up is involuntary, shall be equal to One Hundred Dollara
($100,60) plus all accrued and unpald dividends, and which, {n the event that auch liquidation,
dissolution or winding up is voluntary, shall be cqual to the preferential amounts determined as
hereinsbove provided, fur cach share of Preferred Stock held by them before any distribution
of the ansts shall be made to the holders of shares of stock of any other class, but the holdera
of such Preferrad Stock shall be entitled to no other or funhcr' amounts and the holders of
the Common Stack shall be entithed, to the exclusion of the holders of the Preferred Stock,
to share ratably accorliag to the number of sharcs held by each in all of the asacla of this
Corporation remaiming after making the distributions nquired by this Parsgraph D (o the
folders of Prefernsl Stock. §f, upon any such liguidation, dissolution or winding up of this
Curporation, the asacty listrilutable among the holders of the Preferred Stock shall be in-
sulficient to permit the payment in full to auch holders of the preferential amounts aforesaid,
then stich asmets ahall be distributed among the holders of the Preferred Stock ratably in
accordance with the preferential amount each is entithed Lo receive,

E. This Corporation. st the aption of the Board of Dircciora, may redeen: cach series of
Preferrad Xtk as n wh loor o part, at such price or prices not leas than the par value thereof,

4t stich tite o times, . aech manner and vpon suchfiorms and conditions as may be fixed
and determined by the: Board of Directors by resolution at the time such serics is entablished.
Nitice of vach {ntendod redemption shall be given by publication st least once in each of two
auccesaive calendar weeis, in euach case on any day of the woek, in one newspaper customarily
publishixd on each busin-ws day, printed in the English lunguage, and published in and of gen-
era! circiation in the Borough of Manhatlan in the City of New York in the State of New
York, the tirst auch puLheation to be made not less than thirly {301 days nor more than sixty
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{60) daya prior to the -late fixed for such redemption. A similar notice shatl be mailed by
this Corporation, postage prepaid, nut luss than thirty (30) days nur more than sixty (60)
days privr 1o the date fixed for such rodemplion to the holders of Fecord of the shares to be
redeemed, addresscd 1o sach such shareholder at his address as the same appears upon the
staock transfer books of tais Corporation, but failure to mail such notice or any defint therein
or in the mailing thereof snall not affect the validity of the pnml‘ings for the redemption of
any shares of Freferred Stock to be redeemed, and the mailing of ‘such notice shall not be &
cordition of such redemption. In case of redemption of only a part of the outstanding shares of
any scries of Preferred Sinck, the sharvs to be redeemed shall be achected pro rata or by lot
or otherwise as the Board of Directors shall determine. On and after the date of redempiion
atated in such notice, each holder of shares of Preferrad Stock cfllcd for reclemption shall
aurrender his cettificute for such shares to this Corpuration at any place designated in such
notice and shull thercupon be entitled to reccive payment of the redemiption price. In case less
than all the shares represented by such surrendered certificate are redeemed, a new certificate
shall be issued representing the non-redeemed shares. If the aforesaid notice of redemption
chall have been duly published and if on or bufore the redemplion date specified in auch notice
the funds necessary for such redemption shall have been deposited in trust for such purpose
with a bank or trust company having a capitul and surplus aggre,ting at beast Ten Million
[ollars ($10,000,000), then, from and after the date of redemption so designated, notwith-
standing that any certificate of Preferred Stuck so calksd for redemption shall not have been
surrendered for cancellation, the shares reprosented thereby so called for cedemption shalt no
onger be deemed outstanding, dividends on such shares su calied for redemption shall cense to
accrue, and the holder thercof shall have no voting puwer in respect of such shares, and all
rights with respect to the shares so called for ndemption sh. ) forthwith alter such redemption
date cease and determine, except only the right of the holder o receive the redemption price
thereof, but without interest thercon; provided, however, that this Curporation nuay, at the
aption of the Buard of Directors, by making the funds deposited us aforesaid immediately avail-
able i0 the holdery of the: shares 20 called for redemption (Lut at the full redemplion price)
terminate all rights of *he holders of such shares on any date prior to the redemption date on or
alter the date on whic! the required deposit is made. To e exicnt that this Parmgraph B
dovs nol utherwise provad>, the Noard of Directors is hereby expresaly vested with full power
and authority by resolutien to fix and determine the price or prices (not leas than the par
value thereal) at which any series of Preferred Stock may e redeemed and the terms and
conditiuns on which any scrics of the Preferred Stock may be redeemed from time to time
and to fix and determine variations in any or all such respeets as between seriss. Any shares
of Preferred Stock redeesisl Ly thin Corporation may be reissucd frum tine to time pursuant
to approprite resofution or resolutivna of the floand of Dirvctors of this Corporation ex.
cept sharvs of any serics of Preferndd Stk the resolution ereating which shall have pro-

vided against such reissuance.

F. The Preferred Stock shall be preferred over the shana of stack of ail ather ¢lasses
as 1o dividends and the hulders of record of ench acriet of Prefernad Stock shall be cutitled
to receive, and this Corporation shall be required o pay when amd as declared by the Board
of Dirvctors, out of any assets or funds of this Corpurativn available for the payment of
dividends in accurdance with law, dividends payable in repect of each auch sericx quarterly
on the first day of January, April, July and Gctober in ench year. Dividemis on the Pre-
ferred Stock shall be cumulative from the first day of the quarterly dividend period in which
isauerd whether or nut earned or declared, but arrvars in the payment thereol shall not bear
iiterest. [n the payment of dividends on the Preferred Suxk, no seriea shull be preferred
aver any other series. No dividend on any outstanding acries shall be declared or set apart
fur paynwnt in fult or in part (or any guarterly dividend poriod unless the dividends on all
other outatanding series shall have been or shall then be paid or declnred and st apart for
pavment in as great a ~erventage of the applicable dividend rate per share or in full, as the
case may be, for all prior quarterly dividend periwds and fus such quarterly dividend period.
So long as any of the Preferred Stock shall be eutstanding. this Corporation shall not pay or
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declare any dividend or muke any distribution on or purchase or reduem any shares of any
class of stock ranking junior to the Preforred Stock or pay any monies into or make any
monics available for a sinking fund or retirement fund for the purchase or redemption of
shares of any class of steek ranking junior tu the Preferred Stock unless,

{1 all dividends on .he Preferred Stock of all scrics at the time outstanding for all past
quarterly dividend periods and for the current quarterly dividend period shall have
been paid or shall have been declared and & sum sufficient for the payment thereof
shall have been set apart 00 as to be and continue to be available for the payment
thereof; and

[}

(2) all amounts, if any, therctofore required to be sct apart as and for all ainking funds
for the Preferred Stock of all series then outstanding shall have been set aside 20 as
to be and contiue to be avallsble for the purposes of or'upptl«l s provided or per-
mitted by the provisions for such sinking funds.

. Except with the consent of the holders of at feast two-thirds (34) of the Proferred
Stock at the time outstanding, this Corporation may not at any time pay any dividend on any
stock ranking junior f. Ye Preferred Stock or make any distributivn on any such stock, or
redeem or purchase an: shares of such stock for cash or property or in exchange for bonds
or notes, if upun completion of such transaction

(1) the aggregate disbyracments in respect of all such dividends, distributions, redemp-

tivna and purchases subscquent o the date of the insuance of the initial iasue of
Preferred Stock

plus (2) vne-third ('3) 1§ the cxcess, if any, above Fifty-five Million Dullars ($55.000,000)
of the agyuregate outstanding amount (as shown by a conanlidated balance sheet of
this Corpuraticn and its consolidated subsidiaries) of funded debt and atocks of this
Corpuration an its consolidated subsidiaries, other than stocks of this Corporation
ranking junio’ o the Prefurred Stock,

will conatitute a greater total than
{a) the crnsolidates? net income of this Corporation and iu consolidated subsidiarics
carned subscquent to the date of the issuance of the initial issvue of Preferred Stock,
after deduction of such part thereof, if any. as may hdve been applicable to stocka
of cunsoliduted subsidiaries not owned by this Corporatinh or other consolidated
subsidisries and also after dc tuction of all dividels paid or accrucd subscquent to

aidl date on the I'referral Stuck,
plus (b) the praceeds in'cash or in other usscts, taken at their fair value to this Corporation,
derived from the stic or exchange, subscquent o aaid date, of shares of Lhis Corpo-
ration’s stock ranking jurior to the Preferred Stock or or obligations converted afler
issuance into saares of such stock, and
Two Millicn Five Huidred Thousand Dollars ($2.500,000), if the transaction in
question is the payment of a dividend.

Notwithatanding ~%.- foregning, this Corporation may al ary ime retire any of its shares
of ita stack ranking juy-or to the Preferred Stick with the procecis of, or by means of, other
aharen of its stock ranking junior to the Preferred Stock

The terms “diviter - and “dividends”, “distribution™ and “distributions”, 1s used in thia
Paragraph G. shall pon mclude any dividen:ls or distributions paid or nade in stiarcs of stock
of thus Corparation ranking junior to the Preferred Stuck.

This Corpuration niay not at any lime scll or ixsue any shares of its stock to any of its
subaidiaries or permit gny of ita subsidiaries to purchase any shares of its stock.

H. Except with the consent of the hclders of at Joast twothirde (3§) »f the Preferred
Stock at the time outacanding, this Corporation may not take, or permit any consolidated

plus {c)
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subsidiary to take, any acticn which will result in an incrense (from.the standpoint of the
cunsolidated balance sheet of this Corperation and ita consolidated subsidiaries) in the aggre
gate vutstanding amoum of sceuritios evidencing funded dolt of this Corporation and its
consolidated subsidiaries and preferred stocks of its consolidated suBaidiaries, unless upon con.
summation of such incresse such amount will not exceed Forty Million Dollars ($40,000,000},
ar unless, if the same snall excced Forty Million Dollars ($10,000,000), two-thirds (34) of the
exceas thercof over Foi’y Million Dollars ($40,000,000) will not exceed

(1) the proceeds in zash or in other asscts, tuken &t their fair value to this Corporation,
derived from the sale ur exchange, subsequent to the date of the imsuance of the
initial issue of Preforred Stock, of shares of this Corparation’s stack or of obligations
converted after issuance into shares of this Corporation's stock, minus all disburse-
ments of assets o obligations of this Corporation made by this Corporatinn subse-
quent to said date in the purchase or redemption of sharesof ita stock,

plus (2) the consolidated net income of this Corporativn and ity consolidated aubaldiaries
carned subsequent to asid date, aficr deduction of such part thereof, if any, as may
have been appliceble to stocks of consolidated subsidiarics not vwned by this Corpora-
tion or other consolidated subsidiaries and also afier deduction of all dividends paid
and distributions made to stockholders of this Corporation subsequent to said date
otherwise than in shares of stock of this Corporation.

I. Except with the consent of the holders of at least two-thirds (3%) of the Preferred
Stock at the time outstanding, this Corporation may not issue or disposc of any shares nf the
Preforred Stock unless after the issuance or dispusal thercof the aggregate outstanding smount
{as shown by & consoliduted balance sheet of this Corporation and its consolidated subsidiarios)
af stocks and funded delt of this Corporation and its cunsolidated subsidiaries, other than
atocks of this Corporation ranking junior to the Preferred Stock, will not exceed Fifty-five
Million Dollars ($53.000.000), ar unleas, If the aame shall exceed Fifty-Ave Million Dollars
(855,000,000}, one-third '4) of the excess thereof over Fifty-five l(nlhon Doliars ($556,000,000)

will not be greater the..

(1) the proceeds in cash or other assets, taken at their fnh! value to this Corporation,
derived from <h: sale or cxchange, subscquent to the date of the issusnce of the
initis} issuc of Freferred Stock, of sharcs of this Corporation’s stuck ranking juninr
to the Preferred Stock or of obligations convertod afier issuance into shares of such
sluck, minus ali disbursementa of assets or vbligations of this Corpuration made by
this Corporation subsequent to said date in the purchase or redemption of shares of its
atock ranking junior to the Preferred Stock,

plus (2) the consolidute; net income of this Corporation and its consolidated subsidiaries
exrned subscgiient 1o said date, after deduction of such part thercof, if any, as may
have been applicsble to stocks of consotidatel subsidinries not vwned by this Corpe.
ration or uther cunsolidated aubsidiarion and alno after deduction of all dividends paid
and distributions made subscquent to said date un stucks of this Corporation ether-

wise than in ahares of siock of thin Corporation, ' h
{ e th,

J. Notwithstanding any other provision contrined in this Article l-‘our[th’h(‘nr-
poration )
{1} may with the consent of the holders of at feant 2 majority of the I'referred Stock then
outatanding, but may not withuut such consent,
(&) increase the suthurized amount of Preferred Stck above three hundred thowsand
(300,000) sha:.e; or :

(b) authorize stuck ranking equally with the Preferred Qack or



r /A awns at st A majority

(2) may- with the eonsent ot the hohlers of .t least two-thinds . (23) of the Preferred
Stock thet outawnding, but may not withvut such wmun authorize stock ranking
prior W the Preferred Stock.

No adverse or prejudicial change in the provisions of the Prv!erml Stock may at any
time be made without th consent of the holders of st least lun-tlnrds (23) of the Preferrci
Stek then vutstanding, or if all of the Preferred Stock shall not be affectenl by any such change
or changes, then without the consent of the hulders of at least twa-thirds {23) of the then
outstunding P'referrad St sk of the one or more scrics thervby affected.

K. Except with the consent of the holders of at least two-thirus (23) of the Preferred
Stack then outstanding, this Corparation may not sell all, vr substantially all, of its assets or _, -
merge or consolidate with anuvther corporation or ;omtﬁm associalion; pm'ﬁm\‘er. )
that this reatriction shull not apply 2 or operate to prevent any such sale, merger or cunsolida-
tinn, if ut least thirty (30) daya prior thereto this Corpuration shall huve given notice thereaf
to the holders of the Prefecred Stock and immediately prior to the consummation thercof shail
have purchasest at the then applicable redemption price or prices, including any dividends ac-
vrited to the date of purchase, alf Preferred Stea ¢ which shall have been tendered by the holders
. reof for purchase at such price or prices: and provided futther, that aaid pestriction shall
nat apply 1o ur opera. > o prevent any such merger or cansolidation if

(1) none of the rights or prefereces of the Prefernsd b(ucl: will be adversely affected

therely,

(2} each holder of Preferred Stock will receive the same number of shares, with the
rame Fighta and preferences, of the surviving or rt'lulhn( company as he held of the
Prederred Stx ‘
the surviving or resulting company will have authorized or outatanding no class or
acrien of stock, zanking prior e or equally with such rtork recerved by the holders
of the Preferred Stock, which dues it correspond in its righta and preferences and
in suthorizd a vount tu a clasa or serica of stock which this Corporation had authoer-
ized immodiatery prior to the merger or consalidation, and

(1) the surviving o~ resulting company, if it wishes to do a0, will be able immediatels,

without violatire the pruvisions relating to the preferred.stock of such company which

curresputsl to Paragraphs G. H or | of this Article Fourth,

(a) to puy a dividend on stock ranking jutior to the slﬁck werived by the holders of
the Preferrad Stock,

(O} to cistds v wu increase to be made in the aggregate «mmamhug amount tas shown
Ly x con olidated bulance sheet of such company and its consohidated subsidisries)
of secur 108 vvidencing funded delt of such company st its consolidated sub-
suliarics and prefernad stocka of ita eonslidated sulwidiaries, and

{e) 1o insue 6 dispose of shares of prefornsd stk of guch compauny ranking equally
with the stock recvived by the halders of the £ refen red Stock.

Any vule of holders of the Preferred Stock nguired unider this Paragraph K for ~uy setion
shall be sufficient auttarization s far as the Preferred Stuck of sy serics @ concerned for
such action and when ww such action is taken, holders of Prefarred Stick of any series dis-
senting from such action shatl not have any right to the payment of their shares by ceason
of such action.

.. For the purpescs of this Article Fourth, the term “subaidinrg * shall mean 8 corpora-
tion or Juint-stoch Resnciation of which this Corparativn, dinvtly or through other subsidiaries,
of the atock which is wilimitid as to divideniis and 2lso & sufficient
“ar - it oF stock (o Weedde it, unider the voting rights then pussvased by sucn stock. to eleet

’ a  Jority of such eorporation’s or joint-stock asvoviation’s dirvetors or truateesy provided,
! however, that no corporstion or joint-stock association of which this Corporation a& any time )

] fc’utm,

~
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during the year 1944 shail owu more than one-haif {};) of the stuck unlimited as to dividenda
and also sufficient stock Lo enable it to clect & majorily of awch corporation’s or joint-stock
association’s directors or trustees if it were not for the existence of dividend arrears on pre-
ferred stock of such worporation or joint-stock association, shall be deemed to bocome o
subsidiary merely because of a change in the voting rights of its respective classes of stock,
resulting from payment of dividend arrears on preferred stock, which shall have the effect of
vesting sufficient voling power in the stocks of such corporation or joint-stock association
owned by this Corporation, directly or through subsidiarics, to onable this Corporation tu olect
s majority of such corporation’s or joint-stock masociation's directors or trustees. Each sub-
sidiary shafl be deemed (o be a consolidated subsidiary unless this Corporation in its discretion,
28 expressed by a resolution of its Board of Dircetors, shall determine {o exclude the samo frum
such classificstion, provided, however, that this Corporation may rot exclude any subsaidiary
from such classification

(1) if immediately after the exclusion thereof, total investments in and advances
to all non-consolidated subsidiaries, as shown by » cuonsolidated balance sheet of this
Corporation and its consolidated subsidiarics, shali exceed five per cents (67F) of the
total tangible assets, fess applicable rescrves thown on such bélance sheet, or

(2) if this Corporation or any econsolidated subsidiary shall have mumtecd any out.
standing indebtedness or securities of such subsidiary,

A subsidiary so excluded shall remain excluded unless and until this Corporation, by  resolu.
tion of ita Board of Directors, shall rescind such exclusion,

This Corporation rauy not make any additional investment in or advances to an excluded
subsidiary if immediately after the same shall have been made total investments in and ad-
vances fo sll non-consolidated subsidiaries, as shown dy a consolidated balasce shect of this
Corporation and lts consolidared subsidiarics, shall exceed five per cents (6% ) of the tota)
tangihle assets, less applicable reservos, sthown on such balance sheet.

Tangible asscts shall include al) asscts, as determined in accordance with sound account-
ing practice, excopt geod will, patents, trade-marks and unamortized dobt discount and ex-
petise,

In computing the ainyPnt of the investmnts in aad advances to non-consolidated sub-
sidiarics, both as a separate total and as part of total tangible asects, such {nvestmenta and
sdvances shall be taken at cost, except that sny auch investments and advances which shail
have been awned at the date of the lssuance of the Initial issue of Preferred Stock shall be
taken at the carrying value thereof on the books of this Corporation ab such date.

The term “advancen™ shall not Include accounts recetvable arising in the ordinary course
of business.

Farnings of an excluded subsidiary during the period of ils cxclusion shall be included
in computing consolidated net income of this Corporation and its consolidated subsidiaties
for such period only to the extent of the interest and dividenda {exclusive of dividends paid
in capital stock of such subsidiary) received from such subsidiary.

In computing nct income earned subsequent Lo the date of the issuance of the initial issue
of Preferred Stock there shall be taken Into account all debits or credits to earned surplus
which represent corrections of or offsels or adilitiona to items ineluded or deducted in arriving
at net income for any period subsequent to said dats, but there shall not be taken !nto acrount

(a) any othet debits or credits to surplus,
(b) any additional Laxes or intercst thereon which may be determined to be payable,
or any tax refunds st uilerest thereon which may be recelsed, in respect of periods prior

to sald date,
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(¢).any 'pmﬁu .or lossce arising rom the sale or adjustment of carrying values of
investment sectrities or fixed assets (other than from retirements of depreciable prop-
erty in the ordinary course of business),

(d) any profits or losses arising from adjustments in teserves, other than adjust-
ments made for the purpose of correcting or offactting over-aceruals or under-accruals
made since asid daty, or ‘ ]

(e) any premiums paid to redeem any securities or any unamortized dlacount or
expense or preniums existing in respeet of any securities at the time of the redemption
thereof. !

In computing outstanding amounts of sectritios, funded debt shall be taken af the prin-

cipal amount thereof, preferred stocks shalt be taken at the par value thereof, or, If the same
shall be without par viiuve, then at the amount payable thereon in the event of involuntary
liquidation, and common stocks of consolidated subsidinries shall be taken at the book value
thereof as shown by the accounta of euch subsidiaries.

The term “funded debt* shall mean indebtedness maturing twelve (12) months or more

after the date of ita issn.

In the cvent that a»other corporation or corporations or joﬁlt—;tock asgociation or asso-

ciations shall be merged into this Corporation or this Corporation shall be merged into or
consolidated with another corporation or joint-stock amsociation, there shall not be included
in any subsequent computation of net income earned, or dividends paid or distributions made,
or proceeds derived from the sale or exchange of securities, subsequent Lo the date of the
issuance of the (nitial tssue of Preferred Stock, any net income earned, or any dividends paid
or distributions made, or any proceeds derived from the sale or exchange of securitics, prior
to the consummation of such merger or consvlidation, by the copontlon or corporations or
Joint-stock association or associations merged into this Corporation or Into which this Corpo-
ration shall be merged ¢ with which It shall be consolidated, or by subsidiaries of such corpe-
ration or corporations ¢~ joint-stock association or assoclations;-except that if such corpora-
tion or corporations or joint-stock association or associations shall have been subsidiaries of
this Corporation immedisiely prior io such merger or consolidation, the earnings thercof prior
to such merger or consulidation shall be incinded in net income’to the extent that the same
would have been 30 included I 'such meryer or consolidation had not taken place,

Firrit: The names and places of n ddence of each of the Incorporalors are aa followa:

Name Residence
L E Gray Wilmington, Delaware
L. H. Herman Wilmington, Delaware
8. M. Brown Wilmington, Delaware

Sixri: This Corpuration shall have perpetual existence. _
SzvanTi : The private property of the stockholders of this Corporation shall not be subject

to the payment of the ¢ irporate debis to any extent whatever.

EGuti: 1. The ~usiness of this Corporation shall be managed by its Board of Directors.

excejt as may otherw iwe be required by iaw. The Board of Directors may, by resolution or
resolutions passed by a majority of the whole Board, deaignate one vr more committees, cach
committee to consist of -hree (3) or more directors which, to the extent provided in said roeo-
lution or resolutions o¢ in the Dy-Laws of this Corporation, shall have and may exercise the
powera of the Board of Directors in the management of the business and affalrs of this Cor-
poration and may have the power to authorize the seal of this Corporation to be affixed to al)
papers which may require it. Such committee or committees shall have such name or names as

n
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may Le ltalcd in the m 1w of this Corporat.an or as may be dettrmmcd from time W time
by resolution adupted by e Board of Directors.

2. The number of directors of this Corporation, which ahal) never be less than three (3),
shall be fixed from time to time by the By-Laws and may be altered from time to time by
amcndment of the By-Laws. In case of any increase in the number of directors, the additional
directors shall be clected ua may be provided in the By-Laws.

}
3. The dircctors of this Corporation may, by a vote of the stockholders, be divided into
aone, two or three classes as provided by the laws of the State of Delaware,

4. This Corporation may have such office or olm:u outside the State of Delaware as the
By-Laws may provide or permit.

5. No director of thix Corporation nced be a stockholder of this Corpuration or a resident
of the State of Delawzre.

6. The Board of Directors may make By-Laws and from time to time may alter, amend
or repeal any By-Laws, but any By-Laws made by the Boant of Dircctors may be altered,
amended or repealed by the stnckholders at any annual mecting or at any special meeting,
provided, in the case of any special moeeting, that notice of such proposcd alteration, amehd-
ment or repeal is included in the notice of such mecting, and the Iy-Laws may contain pro-
visions prohibiting the amcndment of particular provisions thereof without the consent of
the holders of any apecificd percentage of the shares of any class of atock of this Corporation.

7. This Corporation, without action by its stockholders, shall have the power to isaue
any shares of stock mutl.orized by thia Certificate of Incorporation for such consideration as
may be fixed from time to time by the Board of Directors. This Corporation, without action
Ly its stockhuklers, shxll have power to create and issue, whether or not in connection with
the issue and sale of any c'wres of stock or other securitios of thia Corporation, rights or options
entitling the hoklers thereof to purchase from this Corporation any shares of its capital stock,
auch rights or optiot.s o be evidenced by or in such instrument or instruments as shall be
approved by the Board of Direclors. The terms upon which, the time or times, which may be
fimited or unlimited in duration, at or within which, and the price vr prices at which any such
shares may be purchascd from this Corpuration upon the excrclse of any such right or option
shall be such as ahall be lixed and stated in a resolution or resolutions adupted by the Board of
Directors providing for the rreation and issue of such rights or oplions, and, in every case,
sct forth or incurporated by reference in the instrument or instruments evidencing such rights
or options; provided, howcver, that the consideration therefor shail be determined in the
manner hereinabove provided in this Article Eighth for the fixing of the consideration for the

issue of such stock.

8. Thia Corporation may, at any meeting of its Board of Directors, scil, lease or exchange
all or substantially all of its property and assets, including its good will and its corporate
(ranchiscs, upon such terms and conditions and for such consideration, which may be in whole
or in part sharce of stock In, and/or other sccurities of, any other corporation or corporations
and any joint-stock association or associations as its Board of Directors shall deem expedient
and for the best interests of this Corporation, when and as authorized by the affirmative vote
uf the halders of & majority of the Common Stock issued and outstanding given at a meeting
duly called for that purpose, or when authorized by the written consent of the holders of a
majority of the Common Steck fssued and outatanding, and vpon compliance with Paragraph
K of Article Fourth he.cof. This Corporation may scll, lcase or exchange any of its propenty
and asseta, less than substantially all, vpon such terma and conditions and for such considera.
tion, which may be in whole or in part shares of stock in, and/or secnrities of, any other corpo.
ration st corporationa a7 any foint-stock association ur asaocintions as the Boant of Directora
shall deem expedient % § for the best interests of this Corporation without any action by the

stockholders of this Corpuration,
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9. The' Board of Dir ctors shall have power frum time to tilae to sct apart out of any
funds of this Corporation available thercfor & rescrve far any proper purpuse and tu abolish
such reserve and to fix and determine and to vary the amount of the working capita; of this
Corporation and to direct and determine the use and disposition of the working capital and of
any capital surplus or net profits over and above the stated capital,

1. The stockholders and the Board of Directors shall have power to hold their meetings
and to keep the books, doruments and papers of this Corporationjoutside the State of Dela-
ware at such place or placzs as from time to time may be provided by the By-Laws, except as
otherwise required by the laws of the State of Delaware,

1l. The Board of Dircctors from time to time shall determine whether and to what
extent and at what times and places and under what conditions and regulations the accounts
and books of this Corporation or any of them shall be open to the inspection of the stock-
holders, and no stockholder shall have any rigt tn inspect any account, book, document or
record of this Corporation except as conferred by law or as suthofized by a resolution of the
Board of Directors. ’

12, Al elections of directors by stockholders shall be by baljol. Directors elccted to fill
vacancies may be elected in the manner provided for in the By-Laws,

13, This Corporativn shall be entitled to Lreat the person in whose name any share of
stock is registered as the owner thercof for all purposes and shall not be bound to recognize
any cquitable or other tlaim to or interest in such share on the part of any other person
whether or not this Corporation shall have notice thereof except as is expressly provided other-
wise by the laws of thi: State of Delaware.

H. Each atockholder shall have one vote for wich »nare of stock having voting power
registered in his name o the books of this Corporation: except that at all elections of diree-
turs each stockholder shail be entith i to as many votes as shall cqual the number of his shares
of stuck of each clans entitied to vote muitiplied by the number of directors to be elacted by
that class, and he may cast all of such votes with respect to each class for a single nominee
of such class or he may distribute them among any two or more of the nominees of such class
as he may see fit. The nominees of cach class of stock entitled to vote receiving the highest
number of votes of the stockholders entitled to vote for such nomiinces, up to the number of
directors (o be electod by sach class of stock entitled to vole, shall bo elected.

15, This Corporation shall have power U conperate with other corporations and with
aatural persons in the crestion and maintenance of community (unds or of charitable, phil.
anthrupic, bui.evolent or patriotic instrumentalities conducive tn public welfare, and the Board
of Dinctors may approfiriate and expend for those purposes such sum or sums &s they deem
cxpedient and as in their jdgment will benefil or contribute to the protection of the corporate
intercats, :

16. This Corpuration shall indemnify any and all of its dircctors or officers or former
dircctors ov officers or any person who may have served at its request as s director or officer
of another corporation in which it owns shares of eapital atack or of which it is a creditor
against cxpenscs actuslly and necessarily incurred by them in connection with the defense
of any action, suit or oroceeding in which they, or any of them, are made parties, or a party,
by rewson of being or 7aving beer diroctors o officers or & director or officer of this Corpo-
ration, or of such uthe: « vporation, cxeept in relation to maticrs as to which any such direc.
tor or officer or furmer cirector or officer or person shall be adjudged in such action, suit or
procevsling to bo Jliable for negligence or misconduct in the performance of duty. Such indem-
nification shall not be rdcemed exclusive of any other righta to n‘;hich those indemnified may
be entithed, under any by-law, agreement, vole of stockholders, or otherwise.

17. Special meetingy of the Board of Directors may be called and held without the pur-
poses of such meeting being stated in the notice thereof, i
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The foro;omg cnumeration of powers conferred on thiy Corpol ntion and on its Buard of
Directors is intended to be in furtherance of and not in any way n limitation on the powers
conlerred by law.

t

NINTH: No arrangement with this Corporation in which any of the dircctors shall
have an interest shall be vold or voidable on account of such Interest, nor shall any director
00 interested be liable to account, if such director shall disclose (pr the directors shall have
knowledge of, if authorization or ratification is to be by them) the nature of his interest,
though not necesaarily the details or extent thereof, and If such arrangement shall be asthor-
ized and ratified (a) at a mecting of the directors by vote resolution or consent of a disinter-
ested majority of the directors, or (b) by a written vote or resolution signed by the holders
of & majority of the shares of stock, entitled to vote generally, wilpout a mecting, or {¢) by a
majority vote of the stockholders, entitled to vote gencrally, .

No arrangement between this Corporation and any other company in which any of the
directors shall have an interest solely by reason of being officers, minority stockholders
or creditors of such company (or solely by reason of being directors thervof where such
other company is & subsidiary of or otherwise affilinted or allied with this Corporation or
owns a majority of the shares of this Corporation or where such arrangement is made by
officers or agents of this Corporation in the ordinary performauce of their duties and without
the actual participation of such directors) shall be vold or voidable.on sccount of such interest,
nor shall any such director be liable to account Lecause of such interest, nor nced any such
intcrest be disclosed, and such director may vote in respect of such arrangement. Except fn
such instances, no director shall vole or act in reapect of any arrangement with this Corpora:
tion in which he shall have an interest, and {f he does 80 votc or act, his vote or action shall not
be counted but shall not operate to render the arrangement void or voidable.

The disclosure required by this Article Ninth shall be lufﬂclcnl if made (a) to the mectin:
of the directors or stockholders authorizing or ratifying the particular arrangement in ques-
tion, or (b) by & general notice presented to a mecting of the dnro:tou or stockholders and Aled
with the Sceretary sisting that such director is a director og a specified company, and
is to be regarded as Intercsted in all arrangements with that company, after which it shall not
be necessary for such di-ector to give a special notice in regard toany particular arrangement
with that company, or in regard to the nature of his intercst in such parti ular arrangement.

As uscd in this Article Ninth, unlcss the context otherwise requires, “arrangement” shall
include any contract, agreement, dealing or other transaction; “director™ shall include any
committce member, officer or agent of this Corporation; and “compuny” shall inclule corpora-
tion, association, partnership, trust and any form of buaineaa orgunization.

The provisions of this Article Ninth shalt not make any transaction void or voidable which
otherwise would be valid, nor give rise to dhy accvunting with respect to any such transaction.
None of the provisions of this Article Ninth, shail, however, be eonstrued tu protect against

bad faith.

TENTH: Whenever 4 compromise or arrangement is proposed between this Corporation
and its errditora or any clasa of them, and/or between this Corpontum and its stockhollers or
any class of them, any court of equitable jurisdiction within thé State of Delaware Ay, on
the application in & summary way of this Corporation or of any creditar or stackholder thercof,
or on the application of any receiver or pecelvers appointed for this Corporation under the
provisions of Section 3¥.5% of the Revised Code of 1915 of anid State, or on the application of
trustees in dissulution or of any peceiver or receivers appoinied for this Corporation under the
provisions of Scction 45 of the General Corporation Law of the State of Delaware, order a
mecting of the creditors or class of creditors, and -or of the stockholders or class of stock-
holders of this Corporation, as the case may be, to be summioncd in such manner s the said
court directs. If a majority in number representing three-fourtha (%1 ) in value of the creditors
or class of ereditors, and or of the stockholders or class of stuckholders of this Corporation, as

Congy
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the case may be, 'um to any compromise or arrangement snd o aay rearganization of this
Corporation as conseque e of auch compromise or arrangement, the said compromise or ar-
rangement and the said reorganization shall, if sanctioned by the court to which the sald
application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of this Corporation, as the case may be, and also

on this Corporation.

ELxvENTH: This Corporation shall have the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation in the manner now or hereafter pre-
scribed by statute, but subject to the provisions of this Certificate of Incorporation, and all
rights conferred upon the stockholders by this Certifieate of lneorpontlou are granted subject

to this reservation. ‘
5
wnmwnm.w.nnamm«mmdam u.!o day of
..... , 1944

STATE 0F DrLawaxe
CoUNTY OF NEW Castes (™

%

Bg It Reseuarzss, That on this 9' day of MA. D. 1944, personally came
before me Harold E. Grantland, a Notary Public for the State of Delaware, l’..E.Gny.L.H.
Herman and S. M. Brown, all of the parties to the foregoing Certificate of I

known to me personally to be such, and severally acknowledged the said cerfificate to be the
act and deed of the signers respectively and that the facts therein stated are truly set forth.

Gmunnd«myhmdnnduu!doﬁuﬂ\cdomdmdoﬁmld.

olary Publie.
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CERTIFICATE OF AMENDMENT e
OF

RESTATED CERTIFICATE OF INCORPORATION

KOPPERS COMPANY, INC. (the “Corporation"), a
corporation existing under and by virtue of the General
Corporation Law of the State of Delaware (the "General
COrpofation Law"), does hereby certify:

FIRST: That the Board of Directors of the
Corporation has adopted in accordance with Section 141 (f)
of the General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation of
the Corporation, and said written consent was filed with
the minutes of the Corporation:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation (the "Certificate") be
amended by changing Article FIRST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: The name of the corporation is
Beazer Materials and Services, Inc. (hereinafter
referred to as the "Corporation")."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation, such stockholder has given
written consent to said amendment in accordance with
Section 228(a) of the General Corporation Law, and said
written consent was filed with the minutes of the
Corporation.



THIRD: That the aforesaid amendment was duly
adopted in accordance with the applicable provisions of
Sections 141, 228 and 242 of the General Corporation Law.

FOURTH: That the capital of the Corporation will
not be reduced under or by reason of said amendment.



IN WITNESS WHEREOF, the Corporation has caused
this certificate to be signed by its Vice President and

Assistant Secretary this 16th day of January, 1989.

et m . Sl

1 M. Blundop,
ite President, General
unsel and Secretary

Attest:

ﬁﬁmes Sprihgfield
ssistant Sec ary
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CERTIFICATE OF AMENDMENT W ;::

OF SECAEMAY OF $TATE

RESTATED CERTIFICATE OF INCORPORATION /le;

BEAZER MATERIALS AND SERVICES, INC. (the "Corporation”),
a corporation existing under and by virtue of the General
Corporation Law of the State of Delaware (the "General
Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the Corporation
has adopted in accordance with Section 141(f) of the
General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation
of the Corporation, and said written consent was filed
with the minutes of the Corporation:

"RESOLVED, that the Board of Directors of the
Corporation hereby declares that the Restated
Certificate of Incorporation of the Corporation
(the "Certificate") be amended, effective April 16,
1990, by changing Article FRIST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: the name of the Corporation is Beazer East,
Inc. {hereinafter referred to as the
"Corporation")."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation entitled to vote, such
stockholder has given written consent to said amendment
in accordance with Section 228(a) of the General
Corporation Law, and said written consent was filed with
the minutes of the Corporation.

THIRD: That the aforesaid amendment was'duly adopted in
accordance with the applicable provision of Sections
141, 228, and 242 of the General Corporation Law.,



FOURTH: That the capital of the Corporation will not be
reduced under or by reason of said amendment.

IN WITNESS WHEREOF, the Corporation has caused this
certificate to be gigned by its Vice Pregsident and Assistant
Secretary this _23 day of March, 1990.

m ok

JY1} M. Blundoh
Vife President, General
Counsel and Secretary

Attest:

‘./Ceorge %arroll

Assistant Secretary

(Seal)
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1ST CASE of Level 1 printed in FULL format.

HARRY HELFMAN et al., complainants, v. AMERICAN LIGHT AND
TRACTION COMPANY et al., defendants.

COURT OF CHANCERY OF NEW JERSEY

121 N.J. Eq. 1; 187 A. 540

October 9, 1936, Decided
PRIOR HISTORY: On bill, &c.

HEADNOTES: 1. Questions of policy of management, of expediency of contracts or
action, of adequacy of consideration not grossly disproportionate, of lawful
appropriation of corporate funds to advance corporate interests, are left solely
to the honest decision of the directors if their powers are without limitation
and free from restraint.

2. Under ordinary circumstances, directors who contract with their corporation
have the burden of sustaining the fairness of such contract when the same is
attacked by the corporation, for such directors are trustees for the corporation
and their dealings with their cestui que trust are regarded with suspicion, and
may be declared void at the option of the corporation. The option, however,
belongs to the corporation and is not exercisable by minority stockholders
unless the contract is ultra vires, fraudulent or oppressive.

3. Where, as in the instant case, the by-laws of a corporation authorize the
directors to make valid and binding contracts with other corporations having
common directors with such corporation and with corporations in which its
directors may be interested or of which they may be officers, the power of
stockholders to gpecifically authorize such contracts or to ratify them after
they have been made, unless such contracts are ultra vires, fraudulent or
oppressive, is not open to guestion.

4. Such by-law provisions do not operate to such an extent, however, as to
foreclose the court from scrutinizing such contracts as to their fairness.

5. Whatever may be fairly regarded as incidental to, and consequential upon,

those things which are authorized by the charter of the corporation, ought not
(unless expressly prohibited) to be held by judicial construction to be ultra
vires.

6. In the instant case the transaction complained of when scrutinized and
considered by the court as one entire transaction, or divided into its component

parts was not only intra vires and free of fraud or oppression, but fair to the
corporation.

COUNSEL: Mr. Thomas G. Haight and Mr. Waldron M. Ward, for the complainants.
Mr. Robert H. McCarter, for the defendant American Light and Traction Company.

Mr. Merritt Lane and Mr. Park Chamberlain (of the Iowa bar), for the defendants
The United Light and Power Company and The United Light and Railways Company.

Mr. Josiah Stryker and Mr. Thomas J. Mitchie (of the Pennsylvania bar), for



PAGE 3
121 N.J. Eq. 1; 187 A. 540

the Koppers Company of Delaware and Koppers Gas and Coke Company.
Mr. John Milton, for the individual defendants.

JUDGES: Stein, V. C.

OPINIONBY: STEIN

OPINION: STEIN, V. C.

The complainants, Harry Helfman, of Detroit, Michigan, and Stockton Cranmer,
of Somerville, this state, bring this suit as stockholders of American Light and
Traction Company, a New Jersey corporation (hereinafter termed "American” for
brevity), for the benefit of said company against certain individuals who are or
formerly were directors of American Light and Traction Company, and against The
United Light and Power Company (hereinafter termed "United"), The Koppers
Company of Delaware (termed "Koppers"), The United Light and Railways Company
and other corporations named in the bill of complaint.

The total outstanding stock issued by the American Light and Traction Company
at the time this bill was filed totaled two million seven hundred and
sixty-~eight thousand six hundred and thirty-two shares of common and five
hundred and sixty-nine thousand four hundred and forty-eight shares of
preferred, of which common stock complainant Helfman held five thousand seven
hundred shares or approximately seventeen one-hundredths of one per cent. of the
total, while complainant Cranmer was the owner of only ten shares of the common
stock.

The bill of complaint sets forth three causes of action.

The first cause of action is predicated upon a series of transactions which
occurred in July, 1928, and will herein be generally referred to as the "1928
Transaction." It consisted of the following:

1. Koppers transferred all of the outstanding stock of the Milwaukee Coke
and Gas Company to American, receiving in exchange therefor thirty-eight
thousand two hundred and seventy-two shares of the common stock of American.

2. BAmerican transferred one hundred and fifty-seven thousand nine hundred
and forty shares of capital stock of the Brooklyn Union Gas Company (treating
the small number of convertible debentures involved as though converted into
stock) to corporations owned by stockholders of Koppers in exchange for
debentures of such corporations of the aggregate face amount of $§ 21,321,900,
which debentures bore interest at five and one-half per cent. per annum, were
callable by the holders thereof upon a year's notice and were guaranteed by
Koppers.

3. United transferred thirty-nine thousand five hundred and eighty-two
shares of the capital stock of the Brooklyn Borough Gas Company (the total
outstanding stock being forty thousand shares) to American, receiving in
exchange therefor fifty-six thousand two hundred and forty-eight shares of
common stock of American.

4. American transferred the above mentioned shares of stock of Brooklyn
Borough Gas Company to corporations owned by the stockholders of Koppers in
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exchange for debentures of such corporations of the aggregate face value of §$
11,249,600, bearing interest at five and one-half per cent., callable on one
yvear's notice by the holders thereof and guaranteed by Koppers.

5. Koppers transferred to United nineteen thousand three hundred and
ninety-nine shares of preferred and one hundred and thirty-nine thousand seven
hundred and sixteen shares of common stock of American and received in exchange
therefor debentures of the aggregate face amount of $ 26,872,970 and one hundred
and fifty thousand shares of Class "A" stock of United, together with an
eighteen-months option to purchase one hundred and eighty thousand additional
shares of such stock at $ 20 per share. The American stock transferred by
Koppers to United consisted of Koppers' entire holdings of such stock, including
the thirty-eight thousand two hundred and seventy-two shares of stock received
as the consideration for the transfer of stock of The Milwaukee Coke and Gas
Company.

6. United transferred seventy-five thousand shares of Detroit Edison stock
to American, receiving in exchange therefor seventy-five thousand shares of
American common stock.

It is charged by complainants that the entire transaction was conceived in
fraud and consummated pursuant to a conspiracy between United and Koppers, which
companies, the bill of complaint alleges, were in control of American and that
the transaction resulted in loss to American.

These allegations and charges are denied by the defendants who say that the
directors of American had good, sound business reasons for each part of the
transaction above mentioned in which American participated; that American
received full value for the securities transferred by it; that it not only
suffered no loss but benefited by reason of such transaction.

The second cause of action alleges that the directors of the American were
guilty of gross incompetence and neglect of duty in permitting, authorizing and
approving purchase of stock of International Paper and Power and in holding said
shares of stock, and that the purchase thereof was ultra vires.

The third cause of action concerns the transaction resulting in the purchase
of the Detroit Edison stock in 1930. Here complainants seek to hold one Cyrus
8. Eaton accountable for what they say was his profit or for the excess of the
selling price over the fair value of the stock, charging that the purchase of
said stock was made at an excessive figure to enable Otis & Company and Eaton to
dispose of the same and thus assist them in their financial difficulties.
Complainants also seek to hold the directors liable, charging them with gross
negligence.

Complainants pray that the defendant beneficiaries of any of the
transactions complained of be required to account for all gains and profits, or
for the difference between the fair value of the properties purchased and sold
respectively, by the American Light and Traction Company and the prices at which
said properties were purchased or sold respectively; that the decree adjudge
"the liability of all the defendants, corporate and individual [other than
American Light and Traction Company], and each and every one of them for the
losses and damages," and that all of them be required to account and pay over to
American, such losses and damages which the American has sustained, "because of
the fraudulent, wrongful and unlawful acts and omissions, including neglect of
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duty and bad faith, of said defendants in committing, consummating,
participating in, authorizing, consenting to, permitting, approving, ratifying
and/or failing or neglecting to oppose or vote against the transactions
mentioned in the first, second and third causes of action of this bill of
complaint."”

The 1928 transaction and the result thereof to American was as follows:
AMERICAN LIGHT & TRACTION CO.

RECEIVED:

Debentures for 157,940 shares of

Brooklyn Union at $ 135. per share $ 21,321,900

Debentures for 39,582 shares of

Brooklyn Boro at $ 284 plus per share 11,249,600
TOTAL DEBENTURES * § 32,571,500

75,000 shares of Detroit Edison at

$ 200. per share 15,000,000

35,000 shares of Milwaukee Coke &

Gas at $§ 218.70 minus per share 7,654,400
TOTAL RECEIVED $ 55,225,900

GAVE:

38,272 shares of its Common stock at

$ 200. per share for the 35,000

shares of Milwaukee Coke & Gas

Co. stock $ 7,654,400
56,248 shares of its Common stock at

$ 200. per share for the 39,582

shares of Brooklyn Boro stock 11,249,600
75,000 shares of its Common stock at

$ 200. per share for the 75,000

shares of Detroit Edison stock 15,000,000
169,520 Shares of its Common stock at
$ 200. per share $ 33,904,000

Gave 157,940 shares of Brooklyn Union
for § 135. per share or at a selling
price of 21,321,900
$ 55,225,900

* Net increase in cash or its equivalent to American ag a result of these

transactions $ 32,571,500.
UNITED LIGHT AND POWER CO.

RECEIVED:
19,399 shares of American Light
& Traction Co. Pfd. and 139,716
shares of American Light &
Traction Co. Common. (Includes
38,272 shares of American Light
& Traction Common at § 200. per
share received by Koppers from
American for the 35,000 shares
of Milwaukee Coke & Gas stock
at $ 218.70 minus per share. The
19,399 shares of Preferred and
101,444 of the Common were
acquired by Koppers before the
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1928 transactions.) $ 30,122,970
75,000 shares of American Light
& Traction Co. Common for
75,000 shares of Detroit Edison
at § 200. per share 15,000,000
56,248 shares of American Light
& Traction Co. at $ 200. for
39,582 shares of Brooklyn Boro

stock at $ 284. plus per share 11,249,600
TOTAL RECEIVED $ 56,372,570

GAVE:

Debentures * § 26,872,970

150,000 shares of its A Stock

at § 21-2/3 per share 3,250,000

39,582 shares of Brooklyn Boro

at § 284. plus per share 11,249,600

75,000 shares of Detroit Edison

stock at $ 200. per share 15,000,000

$ 56,372,570

* Net increase of United Light & Power debt as a result of 1928 transactions
$ 26,872,970.
United gave Koppers an option to purchase 180,000 shares of United "A" Common at
$ 20.00 per share. This option was subsequently exercised.

KOPPERS
RECEIVED:
157,940 shares of Brooklyn Union at §$ 135.
per share $ 21,321,900
39,582 shares of Brooklyn Boro at $ 284.
plus per share 11,249,600

38,272 shares of American Light & Traction
Common at $§ 200. per share for 35,000 shares
of Milwaukee Coke & Gas Co. at $§ 218.70

minus per share 7,654,400
150,000 shares of United Light & Power A
at $ 21-2/3 per share 3,250,000

Debentures issued by United. (Includes $ 200.

per share for 38,272 shares of American

received by Koppers for Milwaukee Coke &

Gas Co. and transferred to United by Koppers) * 26,872,970
TOTAL RECEIVED $ 70,348,870

GAVE:

Debentures for 157,940 shares

of Brooklyn Union Gas at $ 135.

per share $ 21,321,900

Debentures for 39,582 shares of

Brooklyn Boro Gas at § 284. plus

per share 11,249,600

TOTAL DEBENTURES GIVEN * § 32,571,500
Milwaukee Coke & Gas Co. (35,000 shares
at $ 218.70 minus per share). 7,654,400

19,399 shares of Preferred and 139,716 shares
of Common of American Light & Traction Co.
(Includes 38,272 shares of American Light &
Traction Co. Common Stock at $ 200. per share
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received by Koppers from American for 35,000
shares of Milwaukee Coke and Gas Company stock

at $ 218.70 minus per share). 30,122,970
$ 70,348,870

*
Net increase of Koppers Co. debt as result
of transactions §$§ 5,698,530 - ($ 32,571,500
(26,872,970
($ 5,698,530

American Light and Traction Company was organized in 1901 and was operated
as a holding company. Its largest investments were made in stocks of public
utility companies which it operated and managed. 1Its charter vested the company
with broad general powers to own and operate waterworks, gas, electric and steam
plants, and in addition to carry on any lawful business which to the corporation
seemed capable of being conveniently carried on in connection therewith, or
calculated, directly or indirectly, to enhance the value of its property. It
possessed power to purchase, own, hold and vote corporate shares and to exercise
generally the powers of ownership thereof.

%%é The United Light and Power Company, a Maryland corporation, also a holding

i ompany, was engaged in the operation of utilities, and owned all of the common
shares of The United Light and Railways Company, a Delaware corporation, which
in turn owned all of the stock of the United American Company, also a Delaware
corporation., The latter corporations owned large amounts of stock of American
Light and Traction Company.

The Koppers Company, a Delaware corporation, purchased stock in the American
Light and Traction Company, and both United and Koppers endeavored to increase
their holdings in the open market. Finding themselves in competition resulting
in an increased market price, these companies entered into an agreement to
purchase in future for their joint account and to divide the stock as purchased
equally between them, with the result that their joint holdings by 1928 amounted
to thirty-eight and fifty-nine hundredths per cent. of the voting stock.

The Koppers Company, of which Mr. H. B. Rust, one of the individual
defendants, was the president, for a number of yearé had been engaged in the
ownership and operation of by-product coke plants, gas utilities and coal mines.
The chief business of Koppers was the construction, ownership and operation of
by-product coke plants. Such had been its business from its organization, and
for some years prior to 1924, when it made its investment in American stock.

Its plants were located at strategic points along the north Atlantic seaboard
and a plan for expanding its coke business in that area had been formulated.

Koppers and United originally invested in the stock of American because
business reverses had affected its price in the market.

Mr. H. B. Rust, president of The Koppers Company, and Mr. Frank T. Hulswit,
president of The United Light and Power Company, were elected to the board of
directors of American in 1924 and additional members of the operating staffs of
the two companies were added to the board of directors thereafter. But it does
not appear that the persons elected from these companies constituted a majority
of the board.
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The board of directors of American at the time of the 1928 transaction
consisted of:

William Chamberlain, member of the executive committee of American,
stockholder in American. Director, president, member of the executive committee
and a stockholder in United. Holder of a moderate amount of stock in
Continental Shares.

B. J. Denman, stockholder in American. Director, vice-president and general
manager and member of executive committee of United. Holder of stock in
Continental Shares; also a director of International Shares.

Cyrus S. Eaton, member of executive committee of American. Stockholder in
American. Director, chairman of the board, member of executive committee of
United. Partner in Otis & Company. Chairman of the board, Continental Shares.
Director of International Shares. Stockholder, including holdings of Founders
Shares, in those investment trusts.

Richard Schaddelee. Stockholder in American, director and chairman of the
executive committee of United. Holder of Founders Shares, International Shares,
and of shares of Continental Shares, Incorporated. Director of International
Shares.

Edgar M. Williams. Director and stockholder of United. Mr. Williams died
after the hearing in this cause. His executor, United States Trust Company, was
substituted as defendant by consent order dated July 18th, 1933. Williams had
been a director in American in 1924, before he became a director in United.

John S. Brookes, Jr., a member of the executive committee of American and a
stockholder. A director and member of the executive committee of United and a
stockholder. President and a director of the Koppers Gas and Coke Company,
subsidiary of Koppers Company. Secretary and general counsel of The Koppers
Company. The holder of Founders Shares of Continental Shares. Also secretary
of Milwaukee Coke and Gas Company.

Donald MacArthur, vice-president of a subsidiary of The Koppers Company. He
died not long after the 1928 transaction.

Charles D. Marshall, a stockholder in American. Director and chairman of the
board and a member of the executive committee of The Koppers Company, and a
stockholder.

Henry B. Rust. Chairman of the executive committee of the American and a
stockholder. Director and member of the executive committee and a stockholder
of United. Director, member of the executive committee and president of The
Koppers Company, a stockholder. Also director and president of Milwaukee Coke
and Gas Company. Also director and president of Elkhorn Piney Coal Mining
Company. Stockholder in Continental Shares.

W. F. Rust. Stockholder in American. Holdings in stock of United.
Director, member of executive committee and vice-president of The Koppers
Company, and a stockholder. Also director and vice-president of Milwaukee Coke
and Gas Company. Director and vice-president of Elkhorn Piney Coal Mining
Company. Holder of Continental Shares stock.
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W. C. Beckjord. Vice-president and stockholder of American. Holder of
United stock.

R. B. Brown. President, member of executive committee of American, and
stockholder. He became a director of United in December, 1928.

W. F. Douthirt. General counsel and vice-president of American and
stockholder. Holder of stock in United.

A. P. Lathrop. Chairman of the board and member of executive committee of
Bmerican. Holder of its stock. Holder United stock.

James Lawrence. Vice-president and secretary of American. Holder of stock.

Franklin Q. Brown. Holder of American stock. A banker, member of firm of
Redmond & Company.

G. A. Elliott. Stockholder in American and United. Stockholder in
Continental Shares.

Marshall Field. Member executive committee of American and stockholder in
American and United. Banker, member of Marshall Field, Glore, Ward Company.

W. W. Foster. Member executive committee of American, and stockholder of
American and Continental Shares.

Arthur Lehman. Resigned from the board January 6th, 1931.
Martin S. Paine. Stockholder in American, United and Continental Shares.

Complainants' cause of action relating to the 1928 transaction is predicated
upon the theory that a breach of trust was committed by the board of directors
of American. The board consisted of twenty-one members and the ninteen members
present at that meeting were unanimous in the action taken.

It is alleged that Koppers and United, then possessed of approximately
thirty-eight and fifty-nine hundredths per cent. of the stock of American, and
with about the same percentage of directorship, had actually dominated the board
and controlled their actions and succeeded in partitioning among themselves
certain assets of American, at a grossly inadequate consideration and therefore
detrimental to the interests of American and its minority stockholders.

The evidence shows that of the twenty-one directors in office in 1928, twelve
had been directors long before either Koppers or United bought stock in the
company. Some had been for a long time employes of American. Koppers and
United did not attempt to displace the personnel of the board which had been
active in the management of the corporation. It is contended that these
independent directors bowed in subserviency to the whip of Koppers and United.
This contention is founded upon an inference drawn by counsel of the
complainants, not borne out by the evidence that such directors as were paid
employes of American were so dependent upon Koppers and United for the
continuation of their employment that they became unfaithful and disloyal.

Cyrus S. Eaton, one of the defendants and a partner in Otis & Company and
interested in certain investment trusts, it is said, dominated and controlled
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the entire directorate. But again the evidence introduced fails to show any
influence attempted or exerted by Mr. Eaton over these directors. The part
which he played in arranging these transactions was almost nil. 1In fact, he was
not present at the meeting of the board which marked the final consummation.

The record is barren of evidence of fraud or direct personal interest upon
the part of any director. None of the contracting corporations paid any fee,
bonus or commission for any phase of the transaction and no officer or director
received any. The directors are shown by the evidence to be business men,
active in commercial and financial circles, well to do in their own right, and
at least beyond the necessity of disloyal and perfidious betrayals of their
trusts.

The series of transactions involving sales or exchanges of stock in 1928 were
made by authority of the board of directors upon the recommendation of Mr. R. B.
Brown, the president. The first corporate action in connection with this
transaction occurred at a meeting of the executive committee on July 3d, 1928,
when the president submitted a plan for an exchange of securities between the
American, the United and the Koppers and recommended the plan for the approval
of the committee. The executive committee approved the plan and recommended it
to the board of dirctors for adoption. On the afternoon following the morning
meeting of the executive committee, the board of directors by resolution
approved the plan.

The original certificate of incorporation of American was filed April 6th,
1901, and the original by-laws adopted May 31st, 1901, at the first meeting of
the incorporators and subscribers to the capital stock. Among the provisions in
the by-laws then adopted appear the following:

"Article II, Section 9:

"Contracts. Inasmuch as the Directors of this Company are men of large and
diversified business interests, and are likely to be connected with other
corporations with which from time to time this Company may have business
dealings, no contract or other transaction between this Company and any other
corporation shall be affected by the fact that Directors of this Company are
interested in, or are directors or officers of, such other corporation.

"The Board of Directors in its discretion may submit any contract or act for
approval or ratification at any annual meeting of the stockholders, or at any
meeting of the stockholders called for the purpose of considering any such act
or contract, and any contract or act that shall be approved or be ratified by
the vote of the holders of a majority of the capital stock of the Company which
is represented in person or by proxy at such meeting (provided that a lawful
quorum of stockholders be there represented in person or by proxy) shall be as
valid and binding upon the corporation and upon all the stockholders as though
it had been approved or ratified by every stockholder of the corporation.”

This by-law remained unchanged until April 6th, 1909, when it became section
8 of Article II, and the first paragraph was amended by insertion of the words
"or may be," as follows:

"Contracts. Inasmuch as the Directors of this Company are or may be men of
large and diversified business interests, and are likely to be connected with
other corporations with which from time to time this Company may have business
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dealings, no contract or other transaction between this Company and any other
corporation shall be affected by the fact that Directors of this Company are
interested in, or are Directors or officers of, such other corporation.”

Such a by-law as was said in United States Steel Corp. v. Hodge, 64 N.J. Eq.
807, 811; 54 A. 1, cannot amplify the corporate powers to the extent of
validating any act ultra vires the corporation, but it enables the stockholders,
by majority vote, to ratify any contract which the stockholders or the
corporation might lawfully make.

The by-law, as amended in 1909, was in effect at the time of the transaction
complained of.

American gave notice by mail and publication of an annual meeting of
stockholders to be held March 18th, 1929, which notice stated that it was called
"for the purpose of electing directors, and for the transaction of such other
business as may be brought before the meeting, including considering and voting
upon the approval and ratification of all contracts, acts, proceedings,
elections and appointments by the board of directors, executive committee or
stockholders since the last annual meeting of the company.”

There were present at that meeting of stockholders in person and by proxy the
holders of six hundred and eighty-six thousand one hundred sixty~-five shares out
of a total of eight hundred and twenty-five thousand seven hundred and
seventy-nine shares entitled to vote; four thousand and three shares were
represented in person and the balance by proxy, the proxy committee holding and
voting proxies for five hundred and ninety-three thousand and twelve shares.
According to the by-laws one-third of all the shares of the capital stock of the
company constituted a quorum. The annual report of the company for the year
ending December 31st, 1928, was presented and ordered filed. The minutes of all
meetings of the executive committee and of the board of directors since the last
annual meeting, including the minutes of the executive committee and of the
board of directors at which the 1928 transaction was concluded were read by the
secretary and resulted in the passage of a resolution by the stockholders
approving the minutes of the last annual meeting and "the minutes of all
directors' meetings and the minutes of all executive committee meetings held
subsequent to the annual meeting of stockholders of March 19th, 1928, be and
they hereby are in all respects approved, confirmed and ratified as read; and
resolved further that all acts, matters and proceedings entered into and
performed by the officers, directors and executive committee since the last

annual meeting of stockholders be and they hereby are in all respects ratified,
confirmed and approved."

The vote which was taken by ballot upon the adoption of the resolution
resulted in five hundred and ninety-six thousand and thirty shares for adoption
and ninety thousand one hundred shares against, and the resolution was declared
adopted.

Complainant Helfman who made his first purchase of stock in May, 1923, was
not present at the meeting nor was his stock represented by proxy.

In view of American's charter empowering the company to operate essentially
as a utility holding company, the by-law provisions are readily understandable.
Such a corporation would likely seek for membership upon its board of directors,
men of broad experience in the operation and management of utility companies,
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who, in the nature of things would likely be interested financially and perhaps
officially with other utility companies.

The decisions in this state are not entirely clear as to the rule which is to
be applied where two corporations having common directors contract with each
other or where a corporation contracts with another corporation in which one or
more of its directors has an interest. However, the incorporators of American,
at the time of its organization, determined for themselves the status which a
contract made between it and such other corporation should have and embodied
this determination in a by-law of the corporation.

The by-law authorizes the directors of American to make valid and binding
contracts with corporations having common directors with American and also with
corporations in which American's directors may be interested or of which they
may be directors or officers.

The power of stockholders to specifically authorize such contracts or to
ratify them after they have been made, unless such contracts are ultra vires,
fraudulent or oppressive, is not open to question. United States Steel Corp. v.
Hodge (Court of Errors and Appeals), supra; Matchell v. United Box Board and
Paper Co., 72 N.J. Eq. 580, 586; 66 A. 938; Stephany v. Marsden, 75 N.J. Eq. 90,
93; 71 A. 598; affirmed, 76 N.J. Eqg. 611; 75 A. 899.

The 1928 transaction, therefore, was prima facie valid and could not be
successfully attacked without proof that it was of such a character as that the
stockholders could not authorize it in advance or ratify it, or that it was
ultra vires, fraudulent or oppressive.

Further, complainants contend that Koppers and United jointly and acting in
concert, controlled American and directly exercised control in carrying through
the 1928 transaction, and counsel argue that when the owner of the majority of
the capital stock of a corporation uses the power possessed by him by reason of
such ownership to secure the assets of the corporation for himself in fraud of
the rights of the minority stockholders he becomes a trustee for the
corporation. But this rule has no application to the case at bar for the reason
that in the instant case the action taken was not ultra vires, and the proof
fails to establish fraud or oppression. Moreover, it does not appear that
Koppers or United, acting alone, possessed even semblance of control of
American, for together these companies held but thirty-eight and fifty-nine
hundredths per cent., the holdings of Koppers never exceeding eighteen and
forty-one hundredths per cent., and those of United twenty and eighteen
hundredths per cent. If it were found to be the fact that Koppers and United
did act together, such control by itself alone would not support complainants'
claim that either Koppers or United became trustees of American or its
stockholders. “The majority stockholder is not made a trustee for the minority
stockholders in any sense by the mere fact that he holds a majority of the
stock, or by the further fact that he uses the voting power of his stock to
elect a board of directors for the corporation. The majority stockholder does
not necessarily control the directors whom he appoints, and, in fact, he has no
right to control them, and if they are controlled by him, they may be violating
their duty, for which he also may be liable. The majority stockholder may use
his voting power so as to constitute all the holders of the minority stock the
entire board of directors. No liability of the majority stockholder to the
minority stockholder for the misdeeds of their common trustees -- the directors
-- can arise from the mere fact that the majority stockholder had the power to
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appoint, or, in fact, did appoint, these trustees. Such liability, however, may
"arise if the majority stockholder has made the derelict trustees his agents and
dictated their conduct, and thus caused a breach of fiduciary duty, of which the
minority stockholders complain." Robotham v. Prudential Insurance Co., 64 N.J.
Egq. 673, 689; 53 A. 842. (Italics mine.) In the instant case there is no
evidence that the action of any of the directors was the result of dictation on
the part of majority stockholders.

Under ordinary circumstances, a director who deals with his corporation has
the burden of sustaining the fairness of the transaction when it is attacked by
the corporation, because the director is a trustee for the corporation and his
dealings with his cestui que trust are regarded with suspicion. A contract,
therefore, made between a corporation and a director of such corporation is
voidable at the option of the corporation. Such option, however, belongs to the
corporation and is not exercisable by a minority stockholder unless the contract
ig ultra vires, fraudulent or oppressive. See Mitchell v. United Box Board and
Paper Co., supra; Endicott v. Marvel, 81 N.J. Eq. 378, 382, 383; 87 A. 230;
Lillard v. 0il, Paint and Drug Co., 70 N.J. Eq. 197, 58 A. 188, 56 A. 254 (at p.
205); United States Steel Corp. v. Hodge, supra; Colgate v. United States
Leather Co., 73 N.J. Eq. 72; 67 A. 657; Bingham v. Savings Investment and Trust
Co., 101 N.J. Egq. 413; 138 A. 659; affirmed, 102 N.J. Eq. 302; 140 A. 321;
General Investment Co. v. American Hide and Leather Co., 97 N.J. Eq. 230; 127 A.
659; Stephany v. Marsden, supra.

The rule that a contract between a director and his corporation is voidable
at the option of the corporation has not, however, been applied to contracts
between corporations having one or more common directors. Robotham v.
Prudential Insurance Co., supra; Pierce v. 0ld Dominion, &c., Smelting Co. et
al., 67 N.J. Eq. 399; 58 A. 319; Hyams v. 0ld Dominion Copper Mining and
Smelting Co., 82 N.J. Eq. 507; 89 A. 37; affirmed, 83 N.J. Eq. 705; 92 A. 588;
Marcy v. Guanajuato Development Co. et al., 228 F. 150; General Investment Co.
v. American Hide and Leather Co., supra.

When controlling stockholders actually assume control in the direction of the
affairs of a corporation and intermeddle with the assets of the corporation and
deal therewith to their own advantage, or in their own interest, it may well be
that such directors thereby become affected by and subject to the rules which
relate to persons standing in a fiduciary capacity.

The by-law provisions herein set forth, it should be said, do not operate to
such an extent, however, as to foreclose the court from scrutinizing the 1928
transaction as to its fairness. When so scrutinized and considered as one
entire transaction, or divided into its component parts, the conclusion is
reached that the same was not only lawful and free of fraud or oppression but
that it was fair to American, it having received full value for all that it
conveyed to Koppers or United. And it should be noted in passing that this suit
is brought by complainants for the benefit of all stockholders who might see fit
to come in. None has seen fit so to do, and the natural inference is that none
has any complaint to make. Keely v. Black, 91 N.J. Eq. 520, 523; 111 A. 22.

The proofs clearly demonstrate that there was no combination between United
and Koppers to appropriate any of the assets of American for their own purposes
and there was no combination between the directors who were respectively
associated with United and Koppers to accomplish that purpose. 1In the evidence
Mr. Brown and Mr. Brooks narrate in minute detail the inception of the
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transaction and the reasons for it. It is quite apparent from the record that
United and its directors were concerned solely with the interests of American,
and the interests of United as a stockholder of American were precisely the same
as those of any other stockholder of American. It must be remembered that when
the 1928 transaction was completed United had increased its investment in
American stock. It is inconceivable therefore that United or the directors
associated with it would have been parties to a scheme to strip American of its
assets.

With respect to Mr. Brown it is improbable that he would have been a party to
a fraud on American which would result in financial injury to the company of
which he was to continue as president.

Similarly so with Koppers, for while it ceased to be a stockholder of
American, yet nevertheless it increased its stock holdings in United, which in
turn, as I have pointed out above, had increased its holdings in American. The
statement of these facts alone disposes of the unproved charges of a conspiracy
to wreck American.

All parties concerned in the 1928 transaction, it appears from the evidence,
were actuated by a sincere desire to protect and benefit American without undue
injury to either United or Koppers. And, while the ultimate result cannot be
taken into consideration in judging the fairness of the transaction as of the
date it took place, the final result may be considered in arriving at the wisdom
or otherwise of the directors of American in connection with the 1928
transaction. The stark fact is that the transaction has operated to the great
benefit and advantage of American.

There is no proof that as a result of the 1928 transaction American did not
receive full value for that with which it parted. It is argued by complainants
that notwithstanding this fact Koppers should account to American for what is
said to be the profit made by Koppers on the transfer of the plant of Milwaukee
Coke and Gas Company.

The theory on which this is predicated is somewhat nebulous. Stating the
view as simply as possible it is that when Mr. Rust as president negotiated for
the purchase of Milwaukee Coke and Gas Company by Koppers that Koppers, because
it was a stockholder of American, took the plant charged with some sort of a
trust for American. There are several answers which completely dispose of this
contention. Koppers through Mr. Rust or any other agent designated for this
purpose had the right to purchase Milwaukee Coke and Gas Company or any other
property for its own legitimate corporate purposes and this purchase by Koppers,
I find as a fact, was for its legitimate corporate business without regard to
American. Furthermore, the record clearly shows as an indisputable fact that
the Milwaukee plant had been offered to American and American had declined to
purchase it. Those in charge of American's affairs entertained a firm belief
that a gas company should not own its source of supply of gas.

In arriving at these conclusions on this phase of the case I have disregarded
the fact that American in the Milwaukee Coke transaction acted through its
wholly owned subsidiary Milwaukee Gas and Light.

When Koppers bought the Milwaukee Coke plant there was no thought on Koppers'
part to sell it to American. As I indicated Koppers bought the plant for its
own legitimate corporate purposes. While Milwaukee Gas and Light Company
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received a large part of its gas from the Milwaukee Coke plant it could and
actually did operate without owning the coke plant. The cases which indicate
that a stockholder will not be permitted to go out and purchase in his own right
that which is essential to the conduct of the business of his corporation are
therefore inapplicable.

In concluding the so-called 1928 transaction it must be clearly borne in mind
that there is not a scintilla of evidence that United had anything to do with
the purchase of Koppers of the Milwaukee Coke plant.

In the second cause of action the complainants charge the directors of
American with negligence in purchasing and thereafter holding shares of
International. The purchase is also said to be ultra vires because the
International was not wholly operated as a utility company but was partly
engaged in the paper industry.

The second amended certificate of incorporation filed by American on May
13th, 1901, grants to the defendant powers sufficiently broad, it is held, to
purchase the stock of the International even though that company engaged partly
in the paper industry. Moreover, the evidence shows that the property and the
business of the International was preponderently that of a public utility. The
American was organized for the purposes of carrying on any lawful business
capable of being conveniently carried on in connection with the operation and
ownership of utilities. The seventh article grants to the board of directors
power to purchase any property of any nature in their judgment useful or
convenient in the business of the corporation, and further specifically provides
that the corporation shall have power to purchase the capital stock of any other
corporation or corporations and to exercise while owner of the same all of the
rights which a natural person might exercise as their owner. The doctrine of
ultra vires is to be reasonably and not unreasonably, understood and applied,
and whatever may be fairly regarded as incidental to, and consequential upon,
those things which are authorized by the charter of the company, ought not
(unless expressly prohibited) to be held by judicial construction to be ultra
vires. Ellerman v. Chicago Junction Railways, &c., Co., 49 N.J. Eq. 217, 242;
23 A. 287.

The negligence asserted on the part of the directors without here reviewing
the evidence upon which the assertion is predicated, seems to be, that the
directors imprudently purchased the stock and imprudently failed to sell it
before the depression in the market in 1929. 1In the argument the subject is
treated as if the directors were acting as fiduciaries of a trust estate. Not
so. Here, the capital of the corporation was to be employed in business
pursuits and the apparent purpose of the corporation was to invest its capital
in stocks and properties with a view to accretion in value and a reasonable
return on the investment. If the judgment of the board of directors was
honestly and prudently exercised in purchasing and holding the stock the court
may not substitute its judgment for that of the board of directors.

The evidence does not disclose that in the purchase of International the
directors failed to exercise such care and caution as would ordinarily be
exercised by a person acting for himself. Judged as of the date the purchase
was made the evidence is that they acted with extraordinary care, and were,
therefore, justified in believing that the investment was a good one and in the
best interests of the company.
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It is gathered from the evidence that the board of directors at the time they
purchased stock knew of its disabilities, the company at that time being engaged
in a development which gave promise of future return. The stock was not
purchased as a speculation but as a permanent investment after an analysis of
the plan and the properties of the company. The stock increased in market value
and remained stable until the depression. The drop in market value of stocks
did not affect International only, it affected all stocks. If the board of
directors should even be held to the accountability of trustees, it is settled
law that in the absence of proof of bad faith or the failure to exercise
reasonable discretion, they could not be held liable in not selling. The
defendants-directors acted no differently than did many thousands of other
ordinarily prudent and cautious persons who were trustees of estates and
actually fiduciaries but whose action was subsequently approved by our courts.

A trustee who, within the scope of his powers, acts in good faith, and prudently
discharges the obligation of his trust is not responsible for errors of
judgment. Harris v. Guarantee Trust Co., 115 N.J. Eq. 602; 172 A. 209; In re
Cross 117 N.J. Eq. 429; 176 A. 101.

If the action of the directors in the purchase and failure thereafter to sell
the stock of the International were even to be judged by the rules just cited,
there is nothing in the evidence upon which the charge of negligence could be
rested. In a purely business corporation such as that of American the authority
of the directors in the conduct of the business of the corporation must be
regarded as absolute when they act within the law, and the court is without
authority to substitute its judgment for that of the directors. Whether the
business of such a corporation should be operated at a loss during a business
depression or close down at a smaller loss, is in the absence of a showing of
bad faith or abuse of power a purely business and economic problem to be
determined by the directors of the corporation and not by the court. Ellerman
v. Chicago Junction Railways, &c., Co., supra; Farmers Loan and Trust Co. v.
Hewitt, 94 N.J. Eq. 65; 118 A. 267; Kelly v. Kelly-Springfield Tire Co., 106
N.J. Eq. 545; 152 A. 166.

It is deemed important and therefore here noted that on October 25th, 1929,
complainant Helfman discussed the 1928 transaction and the purchase of
International Paper with Mr. Brown; that Helfman sent for and received a report
on International Paper and on October 28th, 1929, bought two hundred shares of
American stock at $ 275 per share (the par of which was § 100), and on October
25th, 1929, he bought one hundred shares at § 275 per share. These shares of
stock were purchased after Helfman talked with Mr. Brown. So that Mr. Helfman
evidently thought so well of the transaction that he speculated in American on
his own account. The stocks rose in value but complainant Helfman did not sell.

The third cause of action is founded upon the purchase in August, 1930, of
one hundred and twenty-six thousand shares of Detroit Edison, at $ 222.50 per
share. BAmerican began the purchase of Detroit Edison stock in May, 1926, and
prior to 1928 had already acquired six thousand four hundred and fifty-six
shares at a cost of § 849,231.75. The additional purchases before and after the
purchase of the seventy-five thousand shares of Detroit Edison involved in the
1928 transaction brought the total at the time of the purchase in 1930 up to one
hundred thirty thousand eight hundred and forty-one shares. The purchase in
1930 complained of was made from Otis & Company.

Respecting this transaction the evidence shows that at a meeting of the
executive committee of the board of directors of American held on August 15th,
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1930, the chairman reported that the company's subsidiaries, Dexter Company and
Eastern Company, owned about one hundred and thirty thousand shares of Detroit
Edison stock and that Otis & Company held one hundred and twenty-six thousand
shares, which they desired to sell. The chairman stated he believed that the
purchase of this one hundred and twenty-six thousand shares would substantially
strengthen the company's position and increase the value of the block of stock
presently owned. It would make the company (and its subsidiaries) the largest
single stockholder in the Detroit Edison Company. The North American Company
and its associates, he reported, owned a large block of Detroit Edison stock,
and their holdings being probably somewhat larger than that of American and its
subsidiaries would own if the purchase be made, and the combined holdings of the
North American Company and American (and its subsidiaries) would approximate
forty-five per cent. of the total stock of the Detroit Edison Company.

The following resolution was then adopted:

"Resolved: That the officers of the Company be authorized and empowered to
negotiate with Otis & Co. for the purchase of 126,000 shares of Detroit Edison
stock at not to exceed § 222.50 per share, and if such negotiations are
successful to contract with Otis & Co. for the purchase of said stock on such
terms and conditions as the officers may deem advisable.”

Subsequently, at a meeting of the board of directors on September 26th,
1930, the minutes of the executive committee meeting of August 15th were read
and approved.

The stockholders met on March 23d, 1931, after notice to all the
stockholders, including Helfman, and he attended this meeting. The minutes of
the executive committee meeting of August 15th, 1930, and the directors' meeting
of September 26th, 1930, were read, and the following resolutions adopted:

"Resolved that this meeting of the stockholders recommends that the minutes
of the Executive Committee meeting of September 10, 1930, be amplified to
include a report by the President showing that the 126,000 shares of Detroit
Edison were purchased at § 222.50 per share, and received by this Company as
authorized by the Committee at its meeting of August 15, 1930, and as shown by
the Treasurer's report appended to the minutes of said meeting of September 10,
1930.

"Resolved that the minutes of all Directors’' meetings and Executive Committee
meetings held subsequent to the annual stockholders' meeting of March 17, 1930,
and all the acts, matters and proceedings entered into by the officers,
directors and Executive Committee, pursuant to such minutes (amplified as
recommended at this meeting) be, and the same hereby are ratified, approved and
confirmed.”

There were three million three hundred and three thousand six hundred and
twenty-three shares entitled to vote, of which two million seven hundred and
eighty~four thousand two hundred and eighty shares were present in person or by
proxy (more than a quorum under section 3 of the by-laws). The resolutions of
approval were adopted by the vote of two million four hundred and twenty-four
thousand four hundred and sixty-eight shares. Against three hundred and
fifty-nine thousand eight hundred and twelve shares were voted including five
thousand seven hundred shares held by Mr. Helfman. Between the annual meetings
of 1929 and 1930 the American shares had been split, four for one, which
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accounts for the increased shares at the 1930 meeting.

Cyrus S. Eaton was at the time and had been for many years a partner of Otis
& Company, members of the New York Stock Exchange, and also a director and
member of the executive committee of American. Prior to the meeting of August
15th, 1930, he tendered his resignation as to both positions, which was accepted
at that meeting.

The Detroit Edison stock purchased was actually owned by Foreign Utilities,
Limited, with the exception of a small amount held by Industrial Shares,
Incorporated. Foreign Utilities, Limited, was a Canadian corporation holding no
stock in American, and American held none in it. Eaton was not a director or
officer of Foreign Utilities, Limited, and there is not involved the question of
common directorate. Eaton and his wife owned approximately twenty-six per cent.
of the stock in Foreign Utilities and some of Eaton's relatives held substantial
stock interest in the company.

The attack by complainants with respect to this transaction is leveled at the
price paid of $§ 222.50 per share, when the book value of Detroit Edison was
about $ 112, the earnings in 1929 per share § 11.15, in 1930, about §$ 8.75, the
dividend rate eight per cent., and the return to American in 1930, less than
four per cent. It is argued that the purchase was made to help Eaton, who
complainants’ counsel say dominated and influenced the board of directors who
"gulped down * * * the principal stockholder's offer without ascertaining the
true ownership of the stock or the profits accruing to him" and "paid an
excessive, unwarranted price for the stock,” which would not have been paid had
their judgment been free and independent. Worthy of much attention and bearing
upon this argument is the admission of complainants' counsel in their brief that
"the determination of the price which they would have been justified in paying
is, of course, difficult. Under all the circumstances, and on the evidence, we
submit that $§ 160 per share would have been a fair price, and $ 175 a share, the
maximum within limits of reason and good judgment."

The evidence and exhibits in this case embrace twenty-five volumes. Until
now no attempt to discuss the evidence in detail bearing upon any point has been
made, and reasonable brevity demands that that course be continued. It is
gsufficient to say that the evidence does not sustain the charge made by the
complainants that the directors were negligent in consummating this transaction,

and this aside from the ratification by the stockholders.

The bill of complaint, paragraph 4 of the third cause of action, alleges
that (1) there was no sound business or economic reason for the purchase of the
Detroit Edison stock; (2) the purchase was made to enable Otis & Company and C.
S$. Eaton to dispose of the stock at a price greatly in excess of its true value
and thus to assist them in the financial difficulties in which, it is alleged,
they were then involved, and which subsequently resulted in their retirement
from business; (3) the price paid was fraudulently excessive, the stock not
being worth in excess of $§ 175 per share; (4) the stock was purchased on a
declining market and the earnings had been declining for some time previous.

Considering these allegations and the evidence produced the conclusion is
arrived at that as to the first, American had funds to invest and was carrying
them in the debentures only until it could find a suitable investment. The
evidence does not show that the purchase was not made in pursuance of a sound
business policy.
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As to the second, there is no evidence that either Otis & Company or Cyrus S.
Eaton were at the time in any financial difficulty. Each defendant was asked in
interrogatories concerning his knowledge of the financial condition of Otis &
Company and Mr. Eaton in August, 1930, and none knew of any financial
difficulty.

And now as to the third claim of complainants that the stock was not worth in
excess of $ 175 per share, that is purely the complainants' judgment and there
is no evidence that the price paid was fraudulently excessive. It had gone to §
385 in August, 1929. Even after the market break it rebounded to $ 255.75 in
April, 1930. The evidence, when considered together with the reasons advanced
for the purchase, indicates honest business judgment. The stock, to say the
least, was of greater value to American under the circumstances than to any one
else.

With respect to the fourth allegation, it is common knowledge that in August,
1930, there existed no obvious condition in either stock market or business
world, which would indicate further serious recession in market values or in
business activity. These ordinarily prudent business men did not believe that
there was to be a break in the continuity of profitable utility investment and
operation or conclude that they should allow the large block of Detroit Edison
shares offered them, get away possibly for all time. It is now a matter of
common knowledge that more fortunes were lost on account of their owners having
entered the market after the breaks than before. Conservative business men
entered feeling that the bottom had been reached. Our court of errors and
appeals chartered our course in connection with this phase of the case. 1In
reversing the late Vice-~Chancellor Backes, they said in In re Cross, supra:
"His,” executors, "judgment erred. So did many another's without any taint of
gambling or speculation. There was no proof that the stocks were trash, or that
the prospect for their recovery was not on a par with the expectations for the
general securities market, or that there was any popular belief that security
prices in 1931 would continue their recession.

"The treacherous path that lay before the investor, whether trustee or
otherwise, in the spring and summer of 1931 (when it is suggested that the
executors should have sold and reinvested), is apparent when, with the advantage
of retrospection, we look upon the debacle that ensued. Favored forme of trust
investment were sucked into the maelstrom -- mortgage investments, corporate
bonds, and even cash in bank. * * * However loudly it may now be said that
people should have foreseen, most men of that degree of prudence and caution
that we call ordinary did not foresee. Wisdom after the event is not the test
of responsibility."” The decree surcharging the executors in the cited case for
failure to sell securities which at the peak preceding the 1929 crash possessed
the value of § 71,000, and which had declined to § 9,000 at the time the suit
was brought, was reversed.

The foregoing disposes of the further claim on the part of the complainants
predicated upon the depreciation in security value of the Detroit Edison stock,
for certain it is that if the events which transpired between 1929 and the
filing of this bill of complaint militate to save harmless a trustee for
negligence alleged against him for failure to dispose of securities and
consequent depreciation in value, these defendants-directors of a business
corporation may not be held liable for negligence or mistake of judgment in that
regard if that judgment was honestly exercised and fairly within the scope of
the power confided to them.
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The bill of Complaint wil) be dismisgeq, Present decree.
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MILWAUKEE AREA INTERURBAN RAILWAYS

Interurban lines affiliated with The Milwaukee Electric Railway and Light Company. In 1896 the Milwaukee Light, Heat and Traction
Company was formed as subsidiary of The Milwaukee Electric Railway and Light Company, to establish electric railways and utilities
outside the city of Milwaukee. This subsidiary ceased to exist as a separate entity in 1919.

All interurban lines originally used streetcar trackage within Milwaukee, until the 1930 completion of the high speed line between
downtown Milwaukee and the west suburbs, There was even a proposal to construct a subway in the heart of downtown Milwaukee for the
interurban trains, but the Great Depression prevented that. The last company to operate interurban trains was known as "Speedrail”, and
they ceased operations in 1951 after a series of accidents and other problems. Much of the abandoned high speed right of way was
subsequently used for construction of a freeway.

MILWAUKEE-RACINE-KENOSHA (CONSTRUCTION)

1897 - Milwaukee-Racine-Kenosha Street Railway Company completes line between its namesake cities, using trackage of The Milwaukee
Electric Railway and Light Company within Milwaukee, and the Belle City Street Railway Company within Racine.

1899 - Milwaukee-Racine-Kenosha Street Railway Company acquired by The Milwaukee Electric Railway and Light Company, and
becomes part of the Milwaukee Light, Heat and Traction Company.

1928 - First high speed segment opened between Milwaukee and Kenosha, bypassing street operation in South Milwaukee.

1932 - High speed trackage completed into Kenosha.

MILWAUKEE-WAUKESHA-WATERTOWN (CONSTRUCTION)
1895 - Waukesha Beach Electric Railway opens between Waukesha and Waukesha Beach.

1897 - Waukesha Beach Electric Railway acquired by The Milwaukee Electric Railway and Light Company, and becomes part of the
Milwaukee Light, Heat and Traction Company.

1898 - Line completed between Milwaukee and Waukesha.

1907 - Line completed from Waukesha to Oconomowoc.

1908 - Line completed from Oconomowoc to Watertown.

1924 - Wisconsin Motor Bus Lines subsidiary introduces connecting bus service from Watertown to Madison.
1926 - Rapid Transit segment opened between 35th Street in Milwaukee, and West Junction at 100th Street.

1930 - Rapid Transit line completed between 8th Street in downtown Milwaukee, and 35th Street.

MILWAUKEE-EAST TROY/BURLINGTON (CONSTRUCTION)
1903 - Line completed between Milwaukee and Hales Corners.
1907 - Line completed between Hales Corners and East Troy.

1909 - Line completed between St. Martin's Junction and Burlington.
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1919 - Wisconsin Motor Bus Lines formed as subsidiary, operating extensions of interurban railway system. First bus route connects with
railway at Burlington, operating to Lake Geneva.

1927 - Trains begin using new Rapid Transit line between 35th Street in Milwaukee, and Fruitland Junction at 100th Street.

1930 - Rapid Transit line completed between 8th Street in downtown Milwaukee, and 35th Street.

MILWAUKEE-PORT WASHINGTON-SHEBOYGAN (CONSTRUCTION)
1907 - Milwaukee Northern Railway Company completes line between Milwaukee and Port Washington.
1908 - Milwaukee Northern Railway Company completes line between Port Washington and Sheboygan.

1928 - Milwaukee Northern Railway Company acquired by The Milwaukee Electric Railway and Light Company.

INTERURBAN DECLINE/BUS REPLACEMENT
1938 - Rail service abandoned between St. Martin's Junction and Burlington, replaced with buses operated by Midland Coach Lines.

1939 - Rail service abandoned between Hales Corners and East Troy, replaced with buses operated by Midland Coach Lines. Segment
between Mukwonago and East Troy acquired by village of East Troy to insure continued freight service from Soo Line Railroad connection
at Mukwonago. Segment now operated by East Troy Electric Railroad Museum

1940 - Rail service abandoned between Oconomowoc and Watertown, replaced with buses.

1940 - Rail service abandoned between Port Washington and Sheboygan, replaced with buses.

1941 - Rail service abandoned between Waukesha and Oconomowaoc, replaced with buses.

1943 - Racine-Kenosha segment sold to Kenosha Motor Coach Lines.

1944 - Milwaukee-Racine segment sold to Kenosha Motor Coach Lines.

1945 - Milwaukee-Port Washington line sold to Kenosha Motor Coach Lines.

1946 - Milwaukee-Waukesha line and Milwaukee-Hales Corners line sold to Kenosha Motor Coach Lines.
1946 - Kenosha Motor Coach Lines sold to Shore Line Transit Corporation of Hammond, Indiana.

1947 - Rail service abandoned between Milwaukee and Kenosha, replaced with buses. This bus service would be operated by Milwaukee &
Lake Shore Line, Inc., a subsidiary of the Chicago North Shore & Milwaukee Railroad. In addition, Wisconsin Coach Lines had been
operating between these cities since 1941.

1947 - Northland Greyhound Lines acquires bus route between Port Washington and Sheboygan.

1948 - Northland Greyhound Lines acquires Kenosha Motor Coach Lines from Shore Line Transit Corporation. Rail service abandoned
between Milwaukee and Port Washington, replaced with buses.

1949 - Northland Greyhound Lines acquires Midland Coach Lines.

1949 - Milwaukee Rapid Transit and Speedrail Company acquires Milwaukee-Waukesha line and Milwaukee-Hales Corners line from
Northland Greyhound Lines. These are the last remaining interurban rail lines.
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1951 - Milwaukee Rapid Transit and Speedrail Company abandons all operations. Bus service between Milwaukee and Oconomowoc
assumed by Waukesha Transit Lines.

LAKESIDE BELT LINE

1932 - Line opened across Milwaukee's south and southwest sides, freight only and providing access to the Lakeside Power Plant.

1963 - Final segments of line abandoned or sold to Chicago and North Western Railroad.

CHICAGO NORTH SHORE AND MILWAUKEE RAILROAD

The Chicago North Shore and Milwaukee Railroad entered Milwaukee from Chicago. Further information can be found at the Chicago
Interurbans Page.
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MILWAUKEE TRANSIT ~ wi

MCTS INFORMATION
Visit this official MCTS Web site for schedule and route information, or phone MCTS at 414-344-6711.

Since 1975, the Milwaukee County Transit System has operated the local buses in the Milwaukee area. Additional bus systems serve other
parts of southeastern Wisconsin. Prior to 1975, various private companies, most notably The Milwaukee Electric Railway and Light
Company, operated all buses and electric railways in Milwaukee and southeastern Wisconsin.

MILWAUKEE TRANSIT HISTORY/MAPS

The Milwaukee Electric Railway and Light Company, was the most notable company to operate the area's public transportation system,
operating from 1896 to 1938, The transit system subsequently changed names twice prior to the 1975 county takeover. And during much of
its period of subsequent private ownership, buses were merely lettered for "The Transport Co."

TRANSIT ROUTES - PAST AND PRESENT

Many of today's bus routes in Milwaukee have histories which can be traced back to streetcars, and even horse cars.

BUS/STREETCAR/INTERURBAN CAR ROSTERS

Buses have operated in Milwaukee since 1920. The last streetcars ran in 1958, and trolleybuses ran from 1936 to 1965.
BUS PHOTOS
Photos of Milwaukee buses, present and past.

MILWAUKEE TRANSIT FACILITIES

Three old carhouses eventually evolved into today's modern MCTS operating stations, while additional carhouses were eventually closed.

INTERURBAN TRANSPORTATION

From 1895 to 1951, various interurban railways operated in Milwaukee and southeastern Wisconsin. Interurban bus service began
operating in 1919 to supplement the interurban railways, and buses replaced the interurban railways beginning in 1938.

WISCONSIN COACH LINES

Official Web site of Wisconsin Coach Lines, whose bus service evolved from the past electric interurban railways.
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INTERURBAN RAILWAY HISTORY

INTERURBAN RAILWAY MAP

INTERURBAN CAR ROSTER

INTERURBAN BUS HISTORY

INTERURBAN BUS MAP

WISCONSIN COACH LINES BUS PHOTOS

KENOSHA

Streetcars operated in Kenosha from 1903 until 1932, when they were replaced with trolleybuses@uring most of those years, the streetcars
were operated by Wisconsin Gas & Electric Co., which was a subsidiary of The Milwaukee Electric Railway & Light Cﬂ'l'hc trolleybuses
were discontinued in 1952.

KENOSHA TRANSIT INFORMATION

Official Web site of Kenosha Transit.

KENOSHA STREETCAR CIRCULATOR

A unique new light rail line opened in downtown Kenosha in 2000, operating between the Metra train station and the lakefront.
KENOSHA TRANSIT HISTORY

STREETCAR AND TROLLEYBUS MAP

STREETCAR ROSTER

CARHOUSES/BUS GARAGES

BUS PHOTOS

RACINE

Streetcars operated in Racine from 1883 until 1940. During most of those years, the streetcars were operated by The Milwaukee Electric
Railway & Light Co.

RACINE TRANSIT INFORMATION

Official Web site of the Belle Urban System (B.U.S.).
RACINE TRANSIT HISTORY

STREETCAR MAP

STREETCAR ROSTER
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CARHOUSES/BUS GARAGES

BUS PHOTOS

WAUKESHA

Never had local streetcars, but different private predecessor bus companies, including Waukesha Transit Lines, Inc.
Waukesha Metro Transit- city agency operating present bus system in Waukesha.

WATERTOWN

In 1926 and 1927, The Milwaukee Electric Railway and Light Company operated a local streetcar route in Watertown, which proved to be
unprofitable.

MILWAUKEE TRANSPORT LINKS

Additional Web sites containing information on public transportation in Milwaukee and southeastern Wisconsin.

GETTING THERE FROM CHICAGO

The only local Chicago area transit system operating into Wisconsin is Metra, with the Union Pacific North Line terminating in Kenosha.
Amtrak operates between Chicago and Milwaukee, with trains also stopping in Sturtevant. Local bus service is available between
Sturtevant and Racine via the Belle Urban System. In addition, Wisconsin Coach Lines operates interurban bus service from Kenosha
through Racine into Milwaukee.

MILWAUKEE WITHOUT A CAR

This unofficial Web site provides additional information regarding public transportation in Milwaukee and southeastern Wisconsin.

Some historic information for this page is from "TM, The Milwaukee Electric Railway and Light Company”, the Central Electric Railfans'
association (CERA) Bulletin 112, by Joseph M. Canfield. Additional information is from various issues of the magazine "Motor Coach
Age".

Information contained on this site is unofficial. Any suggestions for additions and improvements to this site are welcome. Thanks for
visiting! Bill Vandervoort

Go to Chicago Transit & Railfan Web Site
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. Notes

CREAM CITY RAILWAY COMPANY
Horse Cars 1874 - 1B90
A Car Barn - Out of use by 1892
C Car Barn - Out of use by 1892
D Stable = Out of use by 1892
H Car Barn - Rebuilt for electric cars in 1890

Lapham Street

SQUTH FlI

FOREST HOME DUMMY LINE 1876 - B
" B Dummy Engine Barn i

MILWAUKEE STREET RAILWAY
Electric - 1890 -1896

E Car House - Still standing
Soale in feet G Car House - Built and burned out in 1892,
. . Rebuilt in 1893 to include H. Still Standing.
a .
o 100 Fence and Property Line | H Car House - Rebuilt from horae car barn, See Note G. :

SMS s THE MILWAUKEE ELECTRIC RAILWAY & LIGHT CO.
Electric - 1895 - .

D Cream City Railway Co. property at D and E rezcquired.
Carpenter Shop at D inatalled in connection with con-
struction of new two story Paint and Repair Building
at E, Still in use,

F Prime Stesl Co, Office - Now traimen's building. .

1 Foundary Bullding - Now Car Repair Shop A

J 1ndostrial Yard - Now Storage Yard with Bus Barns. '

K Thomas Furnace Co. Track - Used as Material Yard. '

+41 44 L ‘Car Washing and Repair Pils used after 1929 and building 4
at [ made tato open storage. H

4 M Boiler Room and Stock Room |

N Office of South Divislon W & S Department. !

O (Sec Inset) Material Yard dismantled {n 1917 2nd rebuilt i

into Coal Yard. Coal was shipped by barges to Commerce
St. and East Wells St, Power Plants and to Lakeside P, P.
by utility cars via Kinnickinnic Ave. Tracks were rearranged
over the years. Plant was disposed of in 1329,

MITCHELL STREET

>
Y
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) \
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—— L+
R 1
E Paint & Repair B H
2 £ \
Car elevator Barn
SECOND FLOOR FLAN Substation 6
OF CAR HOUSE “Moctine stop ]
achine Shop -

FIRST FLOOR PLAN CIRCA 1916

[~ Switch Track disconnected Sept. 6 1915

CM&SP RR

Fence

1 f 3
P : = e
# KINNICKINNIC CAR STATION & YARDS Bl ( menco w0
ALL TIME LAYOUT | Sl @ —— |
'.’3- | E)lﬂc: - J
[ . i Too.l Rm. Repair shop ] —
F Fence &

1T Machine Shop
Coal Storage Area .

0 TMER&L CO.
1917 to 1929

Coal Storage Area

THOMAS FURNACE COMPANY
(Factory Area)

Coal Hopper

Coal Storage Area

Blacksmith Shop
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TMER&L CO. COAL YARD
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The Mather Family and Cleveland-Cliffs

The name of Mather stands tall in the history of New England and its cultural colony, the Western
Reserve of Ohio. From Cleveland, the metropolis, the familys influence spread to
Cleveland-Cliffs, the iron mining and steel industries, and the industrialization and cultural
development of the United States.

Tracing lineage back to John Mather of Lancashire, England, the Mathers came to America in the
person of John's grandson, the Rev. Richard Mather (15961669), who arrived in Massachusetts
in 1634.

One of his sons was Increase Mather, who was a president of Harvard University and the father
of Cotton Mather; the Congregational churchman involved in the Salem witch trials.

Another of Richard's sons, Timothy Mather (16281684), was progenitor of the line leading to the
Cleveland-Cliffs' Mathers. Timothy's son, Richard Mather (16531688), settled in Lyme,
Connecticut, where three generations followed-Samuel Mather (1683/84-1725), his son, Richard
Mather (1712-unknown), and his son, Samuel Mather (17451809).

It was the latter Samuel Mather who was a director of the Connecticut Land Company, which
owned vast tracts of land in northern Ohio's Western Reserve. His son, another Samuel Mather
(1771-1854), had visited Cleveland but returned to Connecticut where he married Catherine
Livingston of the New York Livingstons.

It was left to their son, Samuel Livingston Mather, born in 1817, to become the first Mather to
settle in Ohio. He arrived in 1843, at the age of 26, to look after his father's lands. Four years
later, he was among founders of The Cleveland Iron Company.

The young industrialist had two sons, halfbrothers Samuel Mather (1851-1931) and William
Gwinn Mather (1857-1951). Both would carry on his interests in iron mining but would take
different paths.

Samuel left Cleveland Iron Mining in 1883 to join friends in establishing Pickands Mather & Co.,
an iron mining and shipping firm. He became a successful industrialist in his own right and soon
assumed civic leadership as well, helping establish the Community Chest in Cleveland, which
has become the United Way Services, and arranging a $1.6 million trust to sustain it. When he
died, Samuel Mather was said to be the richest man in Ohio.

The younger son, William Gwinn Mather, earned the reputation of being "Cleveland's first citizen,"
for his civic and philanthropic efforts. When his father died in 1890, William assumed the
presidency of Cleveland Iron Mining and in 1891 completed a merger his father and Jeptha Wade
had begun, forming The Cleveland-Cliffs Iron Company.

William was the first president of the Cleveland Stock Exchange, first chairman of the city's
Chamber of Commerce, president of the Cleveland Museum of Art and a founder of Republic
Steel, Cleveland. He also underwrote numerous Upper Peninsula endeavors.

At the time of William's death in April 1951, the Associated Press published a lengthy article
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about him and his family. It pointed out Mather's keen interest in the welfare of families in towns
near company mines and, in explaining his place in history; suggested William's charitable
characteristics stemmed from his family.

"Richard Mather (first to come to America) wrote the famous and influential Cambridge Platform
in 1649 and aided in translating to English the Hebrew Psalms, the earliest book printed in
English America,” the Associated Press said.

The six generations descending from Richard produced 29 ministers, the wire service reported. It
noted that Increase Mather published 102 books, Cotton Mather published 444 books and
William G. Mather's library "contains more than 300 known volumes written by members of the
family."

William G. Mather's marriage to Elizabeth Ring Ireland enabled the family to carry on the heritage
through his stepson, the late James Ireland, who was on the company's Board Directors, and
James' son, James D. ireland lll, who is now on the Board.

Samuel Livingston Mather and his sons, Samuel and William, contributed more than a century to
iron mining. In a business sense, the three were reunited when ClevelandCliffs acquired
Pickands Mather in 1986.
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The 1980s produced dramatic change as the steel and iron ore industries experienced a severe
depression. A number of iron mines in North America were permanently closed, while others
experienced major cutbacks in production. Mines managed by ClevelandCliffs were among
those affected.

In 1986, the Company announced plans
to acquire iron mining competitor
Pickands Mather & Co., which also had
been founded in Cleveland. Among that
Company’s founders in 1883 was
Samuel Mather, the oldest son of
Cleveland Iron Mining Company
executive Samuel Livingston Mather,
and half brother to William G. Mather,
longtime Cleveland-Cliffs president and
chairman.

Samuel Mather
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